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EXPLANATORY NOTE 


The Bill is a revision of the Reciprocal Enforcement of Maintenance Orders 
Act and adopts the Uniform Act recommended by the Uniform Law Conference 
of Canada. 


The principal changes are: 


ite 


The choice of laws is simplified by providing that the confirming court 
apply the law of the originating jurisdiction as revealed by relevant 
enactments filed with it. 


The Act is available to a claimant who moves out of the jurisdiction 
equally as to a respondent. 


Technical distinctions between confirmed provisional orders and final 
orders are removed. 


Reciprocal enforcement of written support agreements is provided for in 
the same way as court orders for support. 


Provision is made for reciprocal enforcement to include a finding as to 
putative fatherhood. 


Applications for variation or rescission of orders may be made in the local 
court and reciprocal enforcement procedures apply. 


A welfare authority may initiate applications where the authority 1s 
providingYsuppert. 3 


Provision ismade for, statements of payments and arrears of support to be 
provided by the court‘in which thé order is enforced. 


BILL 


1 1982 


An Act to revise the Reciprocal 


Enforcement of Maintenance Orders Act 


ER MAJESTY, by and with the advice and consent of 
the Legislative Assembly of the Province of Ontario, 
enacts as follows: 


1. In this Act, 


(a) 


(b 


— 


(c 


— 


(e) 


(f) 


“Attorney General” includes a person authorized by the 
Attorney General to act for him in the performance of a 
power or duty under this Act; 


“certified copy” means, in relation to a document of a 
court, the original or a copy of the document certified by 
the original or facsimile signature of a proper officer of 
the court to be a true copy; 


“claimant” means a person who has or is alleged to have 
a right to maintenance; 


“confirmation order” means a confirmation order made 
under this Act or under the corresponding enactment of 
a reciprocating state; 


“court” means an authority having jurisdiction to make 
an order; 


“final order” means an order made in a proceeding of 
which the claimant and respondent had proper notice 
and in which they had an opportunity to be present or 
represented and includes, 


(i) the maintenance provisions in a written agree- 
ment between a claimant and a respondent where 
those provisions are enforceable in the state in 
which the agreement was made as if contained in 
an order of a court of that state, and 


Interpre- 
tation 


Z 


(ii) a confirmation order made in a reciprocating 
State; 


(g) “maintenance” includes support or alimony; 


(i) “order” means an order or determination of a court 
providing for the payment of money as maintenance by 
the respondent named in the order for the benefit of the 
claimant named in the order, or the maintenance provi- 
sions of an order or determination that includes other 
matters; 


(2) “provisional order” means an order of a court in Ontario 
that has no force or effect in Ontario until confirmed by a 
court in a reciprocating state or a corresponding order 
made in a reciprocating state for confirmation in 
Ontario; 


(7) “reciprocating state” means a state declared under sec- 
tion 19 to be a reciprocating state and includes a prov- 
ince “or territory of. Canada: 


(k) “registered order” means, 


(i) a final order made in a reciprocating state and 
filed under this Act with a court in Ontario, 


(ii) a final order deemed under subsection 2 (3) to be 
a registered order, or 


(ili) a confirmation order that is filed under subsec- 
tion 5 (8); 


(1) “registration court” means the court in Ontario, 


(i) in which the registered order is filed under this 
Ach. Or 


(ii) that deemed a final order to be a registered order 
under this Act; 


(m) “respondent” means a person in Ontario or in a recip- 
rocating state who has or is alleged to have an obligation 
to pay maintenance for the benefit of a claimant, or 
against whom a proceeding under this Act, or a corres- 
ponding enactment of a reciprocating state, is com- 
menced; 


(x) “state” includes a political subdivision of a state and an 
official agency of a state. 


2.—(1) Where the Attorney General receives a certified copy Final orders 
of a final order made in a reciprocating state with information jh tas oh 
that the respondent is in Ontario, the Attorney General shall 
designate a court in Ontario for the purposes of the registration 
and enforcement of the order and forward the order and sup- 


porting material to that court. 


(2) On receipt of a final order transmitted to a court under Filing for 
subsection (1) or under a provision in a reciprocating state cor- eer 
responding to clause 5 (8) (a), the proper officer of the court shall 
file the order with the court and give notice of the registration of 
the order to the respondent. 


(3) Where a final order is made in Ontario and the claimant Claimant 
: : : . leaving 
subsequently leaves Ontario and is apparently resident in a Ontario 
reciprocating state, the court that made the order shall, on the ‘ter final 
: : order made 
written request of the claimant, the respondent or the Attorney in Ontario 


General, deem the order to be a registered order. 


(4) A registered order varied in a manner consistent with this brea of 
regiSterec 


Act continues to be a registered order. order 


(5) A respondent may, within one month after receiving notice el ae 
. . . : 2 a registerec 
of the registration of a registered order, apply to the registration order 


court to set the registration aside. 


(6) On application under subsection (5), the registration court Grounds 
shall set aside the registration if it determines that the order was 
obtained by fraud or error or was not a final order. 


(7) An order determined not to be a final order and set aside Pisposition 
under subsection (6) may be dealt with by the registration court 
under section 5 as a provisional order. 


(8) Where an order purporting to be a final order is made by a Invalid final 
; : : : . order treated 
court in a reciprocating state and the order is not enforceable im ag provisional 
Ontario under the conflict of laws rules of Ontario, the court in 
Ontario may, in its discretion, deem the order to be a provisional 


order and deal with it under section 5. 


3.—(1) On application by a claimant, a court may, without Making fie 
provisiona 


notice to and in the absence of a respondent, make a provisional orders 
order against the respondent. 


(2) An order under subsection (1) may only include the mainten- Seecwebagit 


ance provisions the court could have included in a final order in a provisional 
proceeding of which the respondent had notice in Ontario but in ae 
which he failed to appear. 


(3) Where a provisional order is made, a proper officer of the Transmission 


of provisional 


court shall send to the Attorney General for transmission to a orders 
reciprocating state, 
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evidence 
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A 
(a) three certified copies of the provisional order; 


(b) a certified or sworn document setting out or sum- 
marizing the evidence given in the proceeding; 


a copy of the enactments under which the respondent is 
alleged to have an obligation to maintain the claimant; 
and 


(c) 


a statement giving available information respecting 
identification, location, income and assets of the respon- 
dent. 


(4) Where, during a proceeding for a confirmation order, a 
court in a reciprocating state remits the matter back for further 
evidence to the court in Ontario that made the provisional order, 
the court in Ontario shall, after giving notice to the claimant, 
receive further evidence. 


(5) Where evidence is received under subsection (4), a proper 
officer of the court shall forward to the court in the reciprocating 
state a certified or sworn document setting out or summarizing 
the evidence with such recommendations as the court in Ontario 
considers appropriate. 


(6) Where a provisional order made under this section comes 
before a court in a reciprocating state and confirmation is denied 
in respect of one or more claimants, the court in Ontario that made 
the provisional order may, on application within six months from 
the denial of confirmation, reopen the matter and receive further 
evidence and make a new provisional order for a claimant in 
respect of whom confirmation was denied. 


4.—(1) Where the parentage of a child is in issue and has not 
previously been determined by a court of competent jurisdiction, 
the parentage may be determined as part of a maintenance pro- 
ceeding under this Act. 


(2) If the respondent disputes parentage in the course of a 
proceeding to confirm a provisional order for maintenance, the 
matter of parentage may be determined even though the provi- 
sional order makes no reference to parentage. 


5.—(1) Where the Attorney General receives from a recip- 
rocating state documents corresponding to those described in 
subsection 3 (3) with the information that the respondent is in 
Ontario, the Attorney General shall designate a court in Ontario 
for the purpose of proceedings under this section and forward the 
documents to that court. 


(2) On receipt of the documents referred to in subsection (1), 
the court shall serve or cause to be served upon the respondent a 
copy of the documents together with a notice of the confirmation 
hearing containing a notice to file a statement of financial affairs 
in the same manner as in a proceeding under the Family Law 
Reform Act, and shall proceed with the hearing taking into con- 
sideration the certified or sworn document setting out or sum- 
marizing the evidence given in the proceeding in the reciprocat- 
ing state. 


(3) Where the respondent apparently is outside the territorial 
jurisdiction of the court and will not return, a proper officer of the 
court, on receipt of documents under subsection (1), shall return the 
documents to the Attorney General with available information 
respecting the whereabouts and circumstances of the respondent. 


(4) At the conclusion of a proceeding under this section, the 
court may make a confirmation order in the amount it considers 
appropriate or make an order refusing maintenance to any claim- 
ant. 


(5) Where the court makes a confirmation order for periodic 
maintenance payments, the court may direct that the payments 
begin from a date not earlier than the date of the provisional order. 


(6) The court, before making a confirmation order in a reduced 
amount or before denying maintenance, shall decide whether to 
remit the matter back for further evidence to the court that made 
the provisional order. 


(7) Where a court remits a matter under subsection (6), it may 
make an interim order for maintenance against the respondent. 


(8) At the conclusion of a proceeding under this section, the 
court, or a proper officer of the court, shall, 


(a) forward a certified copy of the order to the court that 
made the provisional order and to the Attorney General; 


(b) file the confirmation order, where one is made; and 


(c) where an order is made refusing or reducing mainten- 
ance, give written reasons to the court that made the 
provisional order and to the Attorney General. 


6.—(1) Where the law of the reciprocating state is pleaded to 
establish the obligation of the respondent to maintain a claimant 
resident in that state, the court in Ontario shall take judicial notice 
of that law and apply it. 
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(2) An enactment of a reciprocating state may be pleaded and 
proved for the purposes of this section by producing a copy of the 
enactment received from the reciprocating state. 


(3) Where the law of the reciprocating state is not pleaded 
under subsection (1), the court in Ontario shall, 


(a2) make an interim order for maintenance against the 
respondent where appropriate; 


(b) adjourn the proceeding for a period not exceeding ninety 
days; and 


(c) request the Attorney General to notify the appropriate 
officer of the reciprocating state of the requirement to 
plead and prove the applicable law of that state if that 
law is to be applied. 


(4) Where the law of the reciprocating state is not pleaded 
after an adjournment under subsection (3), the court shall apply 
the law of Ontario. 


(5) Where the law of a reciprocating state requires the court in 
Ontario to provide the court in the reciprocating state with a 
statement of the grounds on which the making of the confirmation 
order might have been opposed if the respondent were served and 
had appeared at the hearing of the court in Ontario, the Attorney 
General shall be deemed to be the proper officer of the court for the 
purpose of making and providing the statement of the grounds. 


7.—(1) The provisions of this Act respecting the procedure for 
making provisional orders and confirmation orders apply with 
necessary modifications to proceedings, except under subsection 
(5), for the variation or rescission of registered orders. 


(2) This section does not, 


(a) authorize a provincially appointed judge to vary or 
rescind a registered order made in Canada by a feder- 
ally appointed judge; or 


(b) allow a registered order originally made under a federal 
enactment to be varied or rescinded except as 
authorized by federal enactment. 


(3) Notwithstanding subsection (2), a provincially appointed 
judge may make a provisional order to vary or rescind a regis- 
tered order made in Canada under a provincial enactment by a 
federally appointed judge. 


(4) Subject to subsections (2) and (3), a registration court has 
jurisdiction to vary or rescind a registered order where both 
claimant and respondent accept its jurisdiction. 


(5) Where the respondent is ordinarily resident in Ontario, a 
registration court may, on application by the claimant, vary or 
)) rescind a registered order. 


(6) A registration court may make a confirmation order for the 
variation or rescission of a registered order where, 


(a) the respondent is ordinarily resident in Ontario; 


(b) the claimant is ordinarily resident in a reciprocating 
state; 


(c) a certified copy of a provisional order of variation or 
rescission made by a court in a reciprocating state is 
received by the registration court through the Attorney 
General; and 


(d) the respondent is given notice of the proceeding and an 
opportunity to appear. 


(7) A registration court may, on application by the respon- 
dent, make a provisional order varying or rescinding a registered 
order where, 


(a) the respondent is ordinarily resident in Ontario; and 


(b) the claimant is ordinarily resident in the reciprocating 
state in which the order was first made, 


and section 3 applies with necessary modifications to the pro- 
ceeding. 


(8) A registration court may, on application by the respon- 
dent, vary or rescind a registered order where, 


(a) the respondent is ordinarily resident in Ontario; 


(b) the claimant is ordinarily resident in a reciprocating 
state other than the state in which the order was first 
made; and 


(c) the registration court, in the course of the proceeding, 
remits the matter to the court nearest to the place where 
the claimant lives or works for the purpose of obtaining 
evidence on behalf of the claimant, 


or where, 


(d) the respondent is ordinarily resident in Ontario; 


(e) the claimant is not ordinarily resident in a reciprocating 


) state; and 


(f) the claimant is given notice of the proceeding. 
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(9) Where a claimant ordinarily resident in Ontario applies for 
a variation or rescission of a final order and the respondent is 
apparently ordinarily resident in a reciprocating state, the court 
may make a provisional order of variation or rescission and sec- 
tion 3 applies with necessary modifications to the proceeding. 


8. Where an order originally made in Ontario is varied or 
rescinded in a reciprocating state under the law in that state 
corresponding to section 7, the order shall be deemed to be so 
varied or rescinded in Ontario. 


9.—(1) The registration court has jurisdiction to enforce a 
registered order notwithstanding that the order, 


(a) was made in a proceeding in respect of which the regis- 
tration court would have had no jurisdiction; or 


(6) is of a kind that the registration court has no jurisdiction 
to make. 


(2) The provisions of the Family Law Reform Act for the 
enforcement of maintenance orders apply with necessary modifi- 


cations to registered orders and interim orders made under this 
TaNGiis 


(3) A registered order has, from the date it is filed or deemed to 
be registered, the same effect as if it had been a final order 
originally made by the registration court and may, both with 
respect to arrears accrued before registration, and with respect to 
obligations accruing after registration, be enforced, varied or 
rescinded as provided in this Act. 


(4) A registered order may be registered with another court in 
Ontario and enforced as if it were an order of that court. 


(5) Where a proceeding is brought to enforce a registered order, 
it is not necessary to prove that the respondent was served with the 
order. 


(6) Where a registered order is being enforced and the registra- 
tion court finds that the order has been varied by a court sub- 
sequent to the date of registration, the registration court shall 
record the fact of the variation and enforce the order as varied. 


10. A proceeding under this Act may be brought by, 


(a) the Ministry of Community and Social Services in the 
name of the Minister; or 


(6) a municipal corporation, including a metropolitan, dis- 
trict or regional municipality, but not including an 
area municipality thereof, 


as claimant if the Ministry or municipality is providing a benefit 
under the Family Benefits Act or assistance under the General 
Welfare Assistance Act in respect of the support of the depend- 
ant. 


11.—(1) The Attorney General shall, on request in writing by 
a claimant or an officer or court of a reciprocating state, take all 


reasonable measures to enforce an order made or registered under 
this Act. 


(2) On receipt of a document for transmission under this Act to 
a reciprocating state, the Attorney General shall transmit the 
document to the proper officer of the reciprocating state. 


(3) The Attorney General may, in writing, authorize a person to 
perform or exercise a power or duty given to the Attorney General 
under this Act. 


12.—(1) Where a document in the nature of an order or a 
certified copy of the document is received by a court in Ontario 
through the Attorney General, the court in Ontario shall charac- 


Ko.) L980: 
ce, 1515, 188 
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terise the document as a provisional order or a final order, - 


according to the tenor of the document, and proceed accordingly. 


(2) Where, in a proceeding under this Act, a document from a 
court in the reciprocating state contains terminology different 
from the terminology of this Act or customarily in use in the court 
in Ontario, the court in Ontario shall give a broad and liberal 
interpretation to the terminology so as to give effect to the docu- 
ment. 


13. For the purposes of this Act, it shall be presumed, unless 
the contrary is established, that procedures taken in a recip- 
rocating state have been regular and complete and that the court. 
making an order in a reciprocating state had jurisdiction to do so 
and that the jurisdiction is recognized under the conflict of laws 
rules of Ontario. 


14.—(1) Where confirmation of a provisional order or regis- 
tration of a final order is sought and the documents received by a 
court refer to amounts of maintenance or arrears not expressed in 
Canadian currency, a proper officer of the court shall first obtain 
from a bank a quotation for the equivalent amounts in Canadian 
currency at a rate of exhange applicable on the day the order was 
made or last varied. 


(2) The amounts in Canadian currency certified on the order by 
the proper officer of the court under subsection (1) shall be 
deemed to be the amounts of the order. 
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(3) Where an order or other document received by a court is not 
in English or French, the order or other document shall have 
attached to it from the other jurisdiction a translation in English or 
French approved by the court and the order or other document 
shall be deemed to be in English or French for the purposes of this 
Act. 


15.—(1) Subject to subsections (2) and (3), a claimant, 
respondent or the Attorney General may appeal any ruling, deci- 
sion or order of a court in Ontario under this Act and the Family 
Law Reform Act applies with necessary modifications to the 
appeal. 


(2) A person resident in the reciprocating state and entitled to 
appear in the court in the reciprocating state in the proceeding 
being appealed from, or the Attorney General on that person’s 
behalf, may appeal within seventy-five days after the making of 
the ruling, decision or order of the court in Ontario appealed from. 


(3) A person responding to an appeal under subsection (2) may 
appeal a ruling, decision or order in the same proceeding within 
fifteen days after receipt of notice of the appeal. 


(4) An order under appeal remains in force pending the deter- 
mination of the appeal, unless the court appealed to otherwise 
orders. 


16.—(1) In a proceeding under this Act, spouses are compe- 
tent and compellable witnesses against each other. 


(2) Ina proceeding under this Act, a document purporting to be 
signed by a judge, officer of a court or public officer in a recip- 
rocating state shall, unless the contrary is proved, be proof of the 
appointment, signature and authority of the person who signed it. 


(3) Statements in writing sworn by the maker, depositions or 
transcripts of evidence taken in a reciprocating state may be 
received in evidence by a court in Ontario under this Act. 


(4) For the purposes of proving default or arrears under this 
Act, a court may receive in evidence a sworn document made by 
any person deposing to have knowledge of, or information and 
belief concerning, the fact. 


17. A registration court or a proper officer of it shall, on 
reasonable request of a claimant, respondent, the Attorney Gen- 
eral, a proper officer of a reciprocating state or a court of the state, 
furnish a sworn itemized statement showing with respect to 
maintenance under an order, 


i 


(a) all amounts that became due and owing by the respon- 
dent during the twenty-four months preceding the date 
of the statement; and 


(b) all payments made through the court by or on behalf of 
the respondent during that period. 


18. Where a proper officer of a court in Ontario believes that 
a respondent under a registered order has ceased to reside in 
Ontario and is resident in or proceeding to another province or 
state, the officer shall inform the Attorney General and the court 
that made the order of any information he has respecting the 
whereabouts and circumstances of the respondent and, on 
request by the Attorney General, a proper officer of the court 
that made the order or the claimant, shall send to the court or 
person indicated in the request, 


(a) three certified copies of the order as filed with the court 
in Ontario; and 


(b) a sworn certificate of arrears. 


19. The Lieutenant Governor in Council may, where satisfied 
that laws are or will be in effect in a state for the reciprocal 
enforcement of orders made in Ontario on a basis substantially 
similar to this Act, by regulation, designate that state to be a 
reciprocating state. 


20. This Act does not impair any other remedy available to a 
claimant or another person, Ontario, a province, a state or a 
political subdivision or official agency of Ontario, a province ora 
State. 


21. This Act applies to orders, whether provisional, confir- 
mation, final or registered, notwithstanding that they were made 
or registered before this Act comes into force. 


22. The Reciprocal Enforcement of Maintenance Orders Act, 
being chapter 433 of the Revised Statutes of Ontario, 1980, is 
repealed. 


23. This Act comes into force on a day to be named by proc- 
lamation of the Lieutenant Governor. 


24. The short title of this Act is the Reciprocal Enforcement 
of Maintenance Orders Act, 1982. 
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1 1982 


An Act to revise the Reciprocal 


Enforcement of Maintenance Orders Act 


ER MAJESTY, by and with the advice and consent of 
the Legislative Assembly of the Province of Ontario, 
enacts as follows: 


1. In this Act, 


(a) 


(b) 


(c) 


(e) 


(f) 


“Attorney General” includes a person authorized by the 
Attorney General to act for him in the performance of a 
power or duty under this Act; 


“certified copy” means, in relation to a document of a 
court, the original or a copy of the document certified by 
the original or facsimile signature of a proper officer of 
the court to be a true copy; 


“claimant” means a person who has or is alleged to have 
a right to maintenance; 


“confirmation order” means a confirmation order made 
under this Act or under the corresponding enactment of 
a reciprocating state; 


“court” means an authority having jurisdiction to make 
an order; 


“final order” means an order made in a proceeding of 
which the claimant and respondent had proper notice 
and in which they had an opportunity to be present or 
represented and includes, 


(i) the maintenance provisions in a written agree- 
ment between aclaimant and arespondent where 
those provisions are enforceable in the state in 
which the agreement was made as if contained in 
an order of a court of that state, and 


Interpre- 
tation 


(ii) a confirmation order made in a reciprocating 
State; 


(g) “maintenance” includes support or alimony; 
§ y; 


(4) “order” means an order or determination of a court 
providing for the payment of money as maintenance by 
the respondent named in the order for the benefit of the 
claimant named in the order, or the maintenance provi- 
sions of an order or determination that includes other 
matters; 


(i) “provisional order” means an order of a court in Ontario 
that has no force or effect in Ontario until confirmed by a 
court in a reciprocating state or a corresponding order 
made in a reciprocating state for confirmation in 
Ontario; 


(j) “reciprocating state” means a state declared under sec- 
tion 19 to be a reciprocating state and includes a prov- 
ince or territory of Canada; 


(k) “registered order” means, 


(i) a final order made in a reciprocating state and 
filed under this Act with a court in Ontario, 


(ii) a final order deemed under subsection 2 (3) to be 
a registered order, or 


(iii) a confirmation order that is filed under subsec- 
tion 5 (8); 


(1) “registration court” means the court in Ontario, 


(i) in which the registered order is filed under this 
Act, or 


(ii) that deemed a final order to be a registered order 
under this Act; 


(m) “respondent” means a person in Ontario or in a recip- 
rocating state who has or is alleged to have an obligation 
to pay maintenance for the benefit of a claimant, or 
against whom a proceeding under this Act, or a corres- 
ponding enactment of a reciprocating state, is com- 
menced; 


(2) “state” includes a political subdivision of a state and an 
official agency of a state. 


2.—(1) Where the Attorney General receives a certified copy Final orders 
of a final order made in a reciprocating state with information ncaa iere 
that the respondent is in Ontario, the Attorney General shall 
designate a court in Ontario for the purposes of the registration 
and enforcement of the order and forward the order and sup- 


porting material to that court. 


(2) On receipt of a final order transmitted to a court under Filing for 
subsection (1) or under a provision in a reciprocating state cor- ees 
responding to clause 5 (8) (a), the proper officer of the court shall 
file the order with the court and give notice of the registration of 
the order to the respondent. 


(3) Where a final order is made in Ontario and the claimant Claimant 
subsequently leaves Ontario and is apparently resident in a Onin 
reciprocating state, the court that made the order shall, on the @tter final 

4 ; order made 
written request of the claimant, the respondent or the Attorney in Ontario 


General, deem the order to be a registered order. 


(4) A registered order varied in a manner consistent with this iain of 
registerec 


Act continues to be a registered order. order 


(5) A respondent may, within one month after receiving notice noe er 
a registerec 


of the registration of a registered order, apply to the registration order 
court to set the registration aside. 


(6) On application under subsection (5), the registration court Grounds 
shall set aside the registration if it determines that the order was 
obtained by fraud or error or was not a final order. 


(7) An order determined not to be a final order and set aside Visposition 
under subsection (6) may be dealt with by the registration court 
under section 5 as a provisional order. 


(8) Where an order purporting to be a final order is made by a Invalid final 
A : : 4 . order treated 

court in a reciprocating state and the order is not enforceable in ag provisional 
Ontario under the conflict of laws rules of Ontario, the court in 
Ontario may, in its discretion, deem the order to be a provisional 
order and deal with it under section 5. 

3.—(1) On application by a claimant, a court may, without Making of 
notice to and in the absence of a respondent, make a provisional Picea 
order against the respondent. 


Maintenance 


(2) An order under subsection (1) may only include the mainten- Soererpne 
ance provisions the court could have included in a final order in a provisional 
proceeding of which the respondent had notice in Ontario but in aie. 
which he failed to appear. 


(3) Where a provisional order is made, a proper officer of the [Transmission 


of provisional 


court shall send to the Attorney General for transmission to a orders 
reciprocating state, 
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4 
(a) three certified copies of the provisional order; 


(b) a certified or sworn document setting out or sum- 
marizing the evidence given in the proceeding; 


a copy of the enactments under which the respondent is 
alleged to have an obligation to maintain the claimant, 
and 


(c) 


(d) a statement giving available information respecting 
identification, location, income and assets of the respon- 


dent. 


(4) Where, during a proceeding for a confirmation order, a 
court in a reciprocating state remits the matter back for further 
evidence to the court in Ontario that made the provisional order, 
the court in Ontario shall, after giving notice to the claimant, 
receive further evidence. 


(5) Where evidence is received under subsection (4), a proper 
officer of the court shall forward to the court in the reciprocating 
state a certified or sworn document setting out or summarizing 
the evidence with such recommendations as the court in Ontario 
considers appropriate. 


(6) Where a provisional order made under this section comes 
before a court in a reciprocating state and confirmation is denied 
in respect of one or more claimants, the court in Ontario that made 
the provisional order may, on application within six months from 
the denial of confirmation, reopen the matter and receive further 
evidence and make a new provisional order for a claimant in 
respect of whom confirmation was denied. 


4..—(1) Where the parentage of a child is in issue and has not 
previously been determined by a court of competent jurisdiction, 
the parentage may be determined as part of a maintenance pro- 
ceeding under this Act. 


(2) If the respondent disputes parentage in the course of a 
proceeding to confirm a provisional order for maintenance, the 
matter of parentage may be determined even though the provi- 
sional order makes no reference to parentage. 


5.—(1) Where the Attorney General receives from a recip- 
rocating state documents corresponding to those described in 
subsection 3 (3) with the information that the respondent is in 
Ontario, the Attorney General shall designate a court in Ontario 
for the purpose of proceedings under this section and forward the 
documents to that court. 


“ee 


(2) On receipt of the documents referred to in subsection (1), 
the court shall serve or cause to be served upon the respondent a 
copy of the documents together with a notice of the confirmation 
hearing containing a notice to file a statement of financial affairs 
in the same manner as in a proceeding under the Family Law 
Reform Act, and shall proceed with the hearing taking into con- 
sideration the certified or sworn document setting out or sum- 
marizing the evidence given in the proceeding in the reciprocat- 
ing state. 


(3) Where the respondent apparently is outside the territorial 
jurisdiction of the court and will not return, a proper officer of the 
court, on receipt of documents under subsection (1), shall return the 
documents to the Attorney General with available information 
respecting the whereabouts and circumstances of the respondent. 


(4) At the conclusion of a proceeding under this section, the 
court may make a confirmation order in the amount it considers 
appropriate or make an order refusing maintenance to any claim- 
ant. 


(5) Where the court makes a confirmation order for periodic 
maintenance payments, the court may direct that the payments 
begin from a date not earlier than the date of the provisional order. 


(6) The court, before making a confirmation order in a reduced 
amount or before denying maintenance, shall decide whether to 
remit the matter back for further evidence to the court that made 
the provisional order. 


(7) Where a court remits a matter under subsection (6), it may 
make an interim order for maintenance against the respondent. 


(8) At the conclusion of a proceeding under this section, the 
court, or a proper officer of the court, shall, 


(a) forward a certified copy of the order to the court that 
made the provisional order and to the Attorney General; 


(b) file the confirmation order, where one is made; and 


(c) where an order is made refusing or reducing mainten- 
ance, give written reasons to the court that made the 
provisional order and to the Attorney General. 


6.—(1) Where the law of the reciprocating state is pleaded to 
establish the obligation of the respondent to maintain a claimant 
resident in that state, the court in Ontario shall take judicial notice 
of that law and apply it. 
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(2) An enactment of a reciprocating state may be pleaded and 
proved for the purposes of this section by producing a copy of the 
enactment received from the reciprocating state. 


(3) Where the law of the reciprocating state is not pleaded 
under subsection (1), the court in Ontario shall, 


(a) make an interim order for maintenance against the 
respondent where appropriate; 


(b) adjourn the proceeding for a period not exceeding ninety 
days; and 


(c) request the Attorney General to notify the appropriate 
officer of the reciprocating state of the requirement to 
plead and prove the applicable law of that state if that 
law is to be applied. 


(4) Where the law of the reciprocating state is not pleaded 
after an adjournment under subsection (3), the court shall apply 
the law of Ontario. 


(5) Where the law of a reciprocating state requires the court in 
Ontario to provide the court in the reciprocating state with a 
statement of the grounds on which the making of the confirmation 
order might have been opposed if the respondent were served and 
had appeared at the hearing of the court in Ontario, the Attorney 
General shall be deemed to be the proper officer of the court for the 
purpose of making and providing the statement of the grounds. 


7.—(1) The provisions of this Act respecting the procedure for 
making provisional orders and confirmation orders apply with 
necessary modifications to proceedings, except under subsection 
(5), for the variation or rescission of registered orders. 


(2) This section does not, 


(a) authorize a provincially appointed judge to vary or 
rescind a registered order made in Canada by a feder- 
ally appointed judge; or 


(b) allow a registered order originally made under a federal 
enactment to be varied or rescinded except as 
authorized by federal enactment. 


(3) Notwithstanding subsection (2), a provincially appointed 
judge may make a provisional order to vary or rescind a regis- 
tered order made in Canada under a provincial enactment by a 
federally appointed judge. 


(4) Subject to subsections (2) and (3), a registration court has 
jurisdiction to vary or rescind a registered order where both 
claimant and respondent accept its jurisdiction. 


(5) Where the respondent is ordinarily resident in Ontario, a 
registration court may, on application by the claimant, vary or 
rescind a registered order. 


(6) A registration court may make a confirmation order for the 
variation or rescission of a registered order where, 


(a) the respondent is ordinarily resident in Ontario; 


(b) the claimant is ordinarily resident in a reciprocating 
state; 


(c) a certified copy of a provisional order of variation or 
rescission made by a court in a reciprocating state is 
received by the registration court through the Attorney 
General; and 


(d) the respondent is given notice of the proceeding and an 
opportunity to appear. 


(7) A registration court may, on application by the respon- 
dent, make a provisional order varying or rescinding a registered 
order where, 


(a) the respondent is ordinarily resident in Ontario; and 


(b) the claimant is ordinarily resident in the reciprocating 
state in which the order was first made, 


and section 3 applies with necessary modifications to the pro- 
ceeding. 


(8) A registration court may, on application by the respon- 
dent, vary or rescind a registered order where, 


(a) the respondent is ordinarily resident in Ontario; 


(b) the claimant is ordinarily resident in a reciprocating 
state other than the state in which the order was first 
made; and 


(c) the registration court, in the course of the proceeding, 
remits the matter to the court nearest to the place where 
the claimant lives or works for the purpose of obtaining 
evidence on behalf of the claimant, 


or where, 


(d) the respondent is ordinarily resident in Ontario; 


(e) the claimant is not ordinarily resident in a reciprocating 
state; and 


(f) the claimant is given notice of the proceeding. 
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(9) Where a claimant ordinarily resident in Ontario applies for 
a variation or rescission of a final order and the respondent is 
apparently ordinarily resident in a reciprocating state, the court 
may make a provisional order of variation or rescission and sec- 
tion 3 applies with necessary modifications to the proceeding. 


8. Where an order originally made in Ontario is varied or 
rescinded in a reciprocating state under the law in that state 
corresponding to section 7, the order shall be deemed to be so 
varied or rescinded in Ontario. 


9.—(1) The registration court has jurisdiction to enforce a 
registered order notwithstanding that the order, 


(a) was made in a proceeding in respect of which the regis- 
tration court would have had no jurisdiction; or 


(b) is of akind that the registration court has no jurisdiction 
to make. 


(2) The provisions of the Family Law Reform Act for the 
enforcement of maintenance orders apply with necessary modifi- 


cations to registered orders and interim orders made under this 
AG 


(3) A registered order has, from the date it is filed or deemed to 
be registered, the same effect as if it had been a final order 
originally made by the registration court and may, both with 
respect to arrears accrued before registration, and with respect to 
obligations accruing after registration, be enforced, varied or 
rescinded as provided in this Act. 


(4) A registered order may be registered with another court in 
Ontario and enforced as if it were an order of that court. 


(5) Where a proceeding is brought to enforce a registered order, 
it is not necessary to prove that the respondent was served with the 
order. 


(6) Where a registered order is being enforced and the registra- 
tion court finds that the order has been varied by a court sub- 
sequent to the date of registration, the registration court shall 
record the fact of the variation and enforce the order as varied. 


10. A proceeding under this Act may be brought by, 


(a) the Ministry of Community and Social Services in the 
name of the Minister; or 


(b) a municipal corporation, including a metropolitan, dis- 
trict or regional municipality, but not including an 
area municipality thereof, 


as Claimant if the Ministry or municipality is providing a benefit 
under the Family Benefits Act or assistance under the General 
Welfare Assistance Act in respect of the support of the depend- 
ant. 


11.—(1) The Attorney General shall, on request in writing by 
a claimant or an officer or court of a reciprocating state, take all 


reasonable measures to enforce an order made or registered under 
this Act. 


(2) On receipt of a document for transmission under this Act to 
a reciprocating state, the Attorney General shall transmit the 
document to the proper officer of the reciprocating state. 


(3) The Attorney General may, in writing, authorize a person to 
perform or exercise a power or duty given to the Attorney General 
under this Act. 


12.—(1) Where a document in the nature of an order or a 
certified copy of the document is received by a court in Ontario 
through the Attorney General, the court in Ontario shall charac- 
terise the document as a provisional order or a final order, 
according to the tenor of the document, and proceed accordingly. 


(2) Where, in a proceeding under this Act, a document from a 
court in the reciprocating state contains terminology different 
from the terminology of this Act or customarily in use in the court 
in Ontario, the court in Ontario shall give a broad and liberal 
interpretation to the terminology so as to give effect to the docu- 
ment. 


13. For the purposes of this Act, it shall be presumed, unless 
the contrary is established, that procedures taken in a recip- 
rocating state have been regular and complete and that the court 
making an order in a reciprocating state had jurisdiction to do so 
and that the jurisdiction is recognized under the conflict of laws 
rules of Ontario. 


14.—(1) Where confirmation of a provisional order or regis- 
tration of a final order is sought and the documents received by a 
court refer to amounts of maintenance or arrears not expressed in 
Canadian currency, a proper officer of the court shall first obtain 
from a bank a quotation for the equivalent amounts in Canadian 
currency at a rate of exhange applicable on the day the order was 
made or last varied. 


(2) The amounts in Canadian currency certified on the order by 
the proper officer of the court under subsection (1) shall be 
deemed to be the amounts of the order. 


RS.) 2980) 
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(3) Where an order or other document received by a court is not 
in English or French, the order or other document shall have 
attached to it from the other jurisdiction a translation in English or 
French approved by the court and the order or other document 
shall be deemed to be in English or French for the purposes of this 
AN 


15.—(1) Subject to subsections (2) and (3), a claimant, 
respondent or the Attorney General may appeal any ruling, deci- 
sion or order of a court in Ontario under this Act and the Family 
Law Reform Act applies with necessary modifications to the 
appeal. 


(2) A person resident in the reciprocating state and entitled to 
appear in the court in the reciprocating state in the proceeding 
being appealed from, or the Attorney General on that person’s 
behalf, may appeal within seventy-five days after the making of 
the ruling, decision or order of the court in Ontario appealed from. 


(3) A person responding to an appeal under subsection (2) may 
appeal a ruling, décision or order in the same proceeding within 
fifteen days after receipt of notice of the appeal. 


(4) An order under appeal remains in force pending the deter- 
mination of the appeal, unless the court appealed to otherwise 
orders. 


16.—(1) In a proceeding under this Act, spouses are compe- 
tent and compellable witnesses against each other. 


(2) Ina proceeding under this Act, adocument purporting to be 
signed by a judge, officer of a court or public officer in a recip- 
rocating state shall, unless the contrary is proved, be proof of the 
appointment, signature and authority of the person who signed it. 


(3) Statements in writing sworn by the maker, depositions or 
transcripts of evidence taken in a reciprocating state may be 
received in evidence by a court in Ontario under this Act. 


(4) For the purposes of proving default or arrears under this 
Act, a court may receive in evidence a sworn document made by 
any person deposing to have knowledge of, or information and 
belief concerning, the fact. 


17. A registration court or a proper officer of it shall, on 
reasonable request of a claimant, respondent, the Attorney Gen- 
eral, a proper officer of a reciprocating state or a court of the state, 
furnish a sworn itemized statement showing with respect to 
maintenance under an order, 


11 


(a) all amounts that became due and owing by the respon- 
dent during the twenty-four months preceding the date 
of the statement; and 


(6) all payments made through the court by or on behalf of 
the respondent during that period. 


18. Where a proper officer of a court in Ontario believes that 
a respondent under a registered order has ceased to reside in 
Ontario and is resident in or proceeding to another province or 
state, the officer shall inform the Attorney General and the court 
that made the order of any information he has respecting the 
whereabouts and circumstances of the respondent and, on 
request by the Attorney General, a proper officer of the court 
that made the order or the claimant, shall send to the court or 
person indicated in the request, 


(a) three certified copies of the order as filed with the court 
in Ontario; and 


(b) a sworn certificate of arrears. 


19. The Lieutenant Governor in Council may, where satisfied 
that laws are or will be in effect in a state for the reciprocal 
enforcement of orders made in Ontario on a basis substantially 
similar to this Act, by regulation, designate that state to be a 
reciprocating state. 


20. This Act does not impair any other remedy available to a 
claimant or another person, Ontario, a province, a state or a 
political subdivision or official agency of Ontario, a province ora 
state. 


21. This Act apples to orders, whether provisional, confir- 
mation, final or registered, notwithstanding that they were made 
or registered before this Act comes into force. 


22. The Reciprocal Enforcement of Maintenance Orders Act, 
being chapter 433 of the Revised Statutes of Ontario, 1980, is 
repealed. 


23. This Act comes into force on a day to be named by proc- 
lamation of the Lieutenant Governor. 


24. The short title of this Act is the Reciprocal Enforcement 
of Maintenance Orders Act, 1982. 
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An Act to amend the Surrogate Courts Act 


THE Hon. R. MCMuRTRY 
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TORONTO 
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EXPLANATORY NOTE 


The amendment would permit matters in a surrogate court in which the 
office of judge is temporarily vacant to be dealt with by a surrogate court judge 
outside the county. The amendment is parallel to the provision applying to 
county court judges under section 17 of the County Judges Act. 


BILL 2 1982 


An Act to amend the Surrogate Courts Act 


ER MAJESTY, by and with the advice and consent of the 
Legislative Assembly of the Province of Ontario, enacts as 
follows: 


1. Section 11 of the Surrogate Courts Act, being chapter 491 of the Bee 
Revised Statutes of Ontario, 1980, is amended by adding thereto 
the following subsection: 


(3) A judge appointed for the surrogate court of one or more !dem 
counties who is a judge of a county or district court, with the 
approval of the Chief Judge of the County and District Courts, 
may exercise the powers and perform the duties of a surrogate 
court judge under subsection (1), notwithstanding that he is not 
present in the county. 


2. This Act comes into force on the day it receives Royal Assent. poe ons 


3. The short title of this Act is the Surrogate Courts Amendment Act, Short title 
1982. 
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BILL 2 1982 


An Act to amend the Surrogate Courts Act 


ER MAJESTY, by and with the advice and consent of the 
Legislative Assembly of the Province of Ontario, enacts as 
follows: 


1. Section 11 of the Surrogate Courts Act, being chapter 491 of the ipisae 


Revised Statutes of Ontario, 1980, is amended by adding thereto 
the following subsection: 


(3) A judge appointed for the surrogate court of one or more !dem 
counties who is a judge of a county or district court, with the 
approval of the Chief Judge of the County and District Courts, 
may exercise the powers and perform the duties of a surrogate 
court judge under subsection (1), notwithstanding that he is not 
present in the county. 


2. This Act comes into force on the day it receives Royal Assent. eeleraiaas 


3. The short title of this Act is the Surrogate Courts Amendment Act, Short title 
1982. 
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EXPLANATORY NOTE 


The Bill is complementary to a Bill to repeal the Mortmain and Charitable 
Uses Act. 


The new section 6b provides for the sale by the Public Trustee of land that is 
given or held for a charitable purpose but ceases to be in actual use and occupation 
for the charitable purpose. 


The new section 6c preserves the authority for certain public bodies to receive 
and administer property in trust for a charitable purpose. 


The new section 6d retains the procedure contained in section 14 of the 
Mortmain and Charitable Uses Act for taking complaints about the execution of a 
charitable trust to the Supreme Court. 


BILL 3 1982 


An Act to amend the 
Charities Accounting Act 


ER MAJESTY, by and with the advice and consent of the 
Legislative Assembly of the Province of Ontario, enacts as 
follows: 
1. The Charities Accounting Act, being chapter 65 of the Revised ei 
Statutes of Ontario, 1980, is amended by adding thereto the fol- 
lowing sections: 


6a. In sections 6b, 6c and 6d, mon ii 


(a) “charitable purpose” means, 
(i) the relief of poverty, 
(ii) education, 
(iii) the advancement of religion, and 


(iv) any purpose beneficial to the community, not 
falling under subclause (i), (il) or (iii); 


(b) “land” includes an interest in land. 


6b.—(1) Aperson who holds land for a charitable purpose shall eer 


hold the land only for the purpose of actual use and occupation of of land for 


i haritabl 
the land for the charitable purpose. cates e 


(2) Where in the opinion of the Public Trustee, land held for a Vesting in 


Public 
charitable purpose, Trustee 


(a) has not been actually used and occupied for the chari- 
table purpose for a period of three years; 


(b) is not required for actual use and occupation for the 
charitable purpose; and 


Sale by 
Public 
Trustee 


Computation 
of time 


Order to 
revest and 
sanctioning 
retention 
for period 


Renewal 
of period 


Effect of 
sanction of 
retention 


(c) will not be required for actual use and occupation for the 
charitable purpose in the immediate future, 


the Public Trustee may vest the land in the Public Trustee by 
registering a notice in the land registry office to that effect and 
stating that he intends to sell the land, and shall, where practic- 
able, deliver a copy of the notice to the person who held the land 
for the charitable purpose. 


(3) Where land vestsin the Public Trustee under subsection (2), 
the Public Trustee shall cause the land to be sold with all reason- 
able speed and shall apply the proceeds of sale, less his reasonable 
expenses in respect of the sale, to the charitable purpose. 


(4) Where land has been granted or devised in reversion or 
remainder for a charitable purpose, the three year period referred 
to in clause (2) (a) shall be calculated from the date on which the 
interest of the person to whom the land had been so devised or 
granted becomes an interest in possession. 


(5) If, upon application to the Supreme Court by any person 
having an interest, the court is satisfied that the land, 


(a) has been actually used and occupied for the charitable 
purpose within the preceding three years; 


(b) is required for actual use and occupation for the chari- 
table purpose; or 


(c) will be required for actual use and occupation for the 
charitable purpose in the immediate future, 


the court may make an order revesting in a charity land that has 
vested in the Public Trustee under subsection (2) and sanctioning 
retention of the land by the charity for a period that is specified in 
the order. 


(6) Where in an application under subsection (5), the court 
finds that land is not required for actual use and occupation for the 
charitable purpose but will be required for actual use and occupa- 
tion in the immediate future, the period specified in the order 
under subsection (5) shall not exceed three years, but on applica- 
tion by any person having an interest, the court may make an 
order extending the period for a further period not exceeding three 
years. 


(7) The Public Trustee shall not cause the land to vest in him 
under subsection (1) during any period for which the retention is 
sanctioned by an order under subsection (5) or (6). 


6c.—(1) Subject to section 6b, a municipal corporation or loca] Authority 
e : 3 . ; A for certain 
board thereof, a university or a public hospital may receive, hold public bodies 
and enjoy real or personal property devised, bequeathed or near ae 
granted to it for a charitable purpose, upon the terms expressed in charitable 


the devise, bequest or grant. purposes 


(2) A municipal corporation or local board thereof, university Agreement 
or public hospital holding property under subsection (1) may enter administration 
into an agreement with the person devising, bequeathing or 
granting the property for the holding, management, administra- 


tion or disposition of the property. 


(3) This section applies notwithstanding that the devise, pata 
. ° . 10n 
bequest or grant was made before it was authorized by this sec- 


tion. 


6d.—(1) Where any two or more persons allege a breach of a ee 
trust created for a charitable purpose or seek the direction of the re carrying 
court for the administration of a trust for a charitable purpose, Ut st 
they may apply to the Supreme Court and the court may hear the 
application and make such order as it considers just for the carry- 


ing out of the trust under the law. 


(2) An application under subsection (1) shall be upon notice to Notice to 
the Public Trustee who may appear and be represented by counsel tad 


at the hearing. 


(3) Where the court is of the opinion that the public interest can Investigation 
be served by an investigation of the matter alleged in the applica- ae 
tion, the court may make an order directing the Public Trustee to 
make such investigation as the Public Trustee considers proper in 
the circumstances and report in writing thereon to the court and 


the Attorney General. 


(4) In making an investigation directed under subsection (3), oe of 
the Public Trustee has and may exercise any of the powers confer- Trustee 
red on him by this Act and any of the powers of a commission 
under Part II of the Public Inquiries Act, which Part applies to the R-S.O. 1980, 


investigation as if it were an inquiry under that Act. — 


2. This Act comes into force on the day it receives Royal Assent. Commence- 


ment 


3. The short title of this Act is the Charities Accounting Amendment Short title 
Act, 1982. 
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EXPLANATORY NOTE 


The Bill is complementary to a Bill to repeal the Mortmain and Charitable 
Uses Act. 


The new section 6b provides for the sale by the Public Trustee of land that is 
given or held for a charitable purpose but ceases to be in actual use or occupation 
for the charitable purpose. 


The new section 6c preserves the authority for certain public bodies to receive 
and administer property in trust for a charitable purpose. 


The new section 6d retains the procedure contained in section 14 of the 
Mortmain and Charitable Uses Act for taking complaints about the execution of a 
charitable trust to the Supreme Court. 


BILL 3 1982 


An Act to amend the 
Charities Accounting Act 


ER MAJESTY, by and with the advice and consent of the 
Legislative Assembly of the Province of Ontario, enacts as 
follows: 


1. The Charities Accounting Act, being chapter 65 of the Revised 


Statutes of Ontario, 1980, is amended by adding thereto the fol- 
lowing sections: 


6a. In sections 6), 6c and 6d, 
(a) “charitable purpose” means, 
(i) the relief of poverty, 
(ii) education, 
(iii) the advancement of religion, and 


(iv) any purpose beneficial to the community, not 
falling under subclause (1), (ii) or (iii); 


(6) “land” includes an interest in land. 
6b.—(1) A person who holds land for a charitable purpose 


shall hold the land only for the purpose of actual use or occupa- 
tion of the land for the charitable purpose. 


(2) Where in the opinion of the Public Trustee, land held for a 
charitable purpose, 


(a) has not been actually used or occupied for the chari- 
table purpose for a period of three years; 


(b) is not required for actual use or occupation for the 


charitable purpose; and 


ss. 6a-6d, 
enacted 


Interpre- 
tation 
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Vesting in 
Public 
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(c) will not be required for actual use or occupation for the 
charitable purpose in the immediate future, 


the Public Trustee may vest the land in the Public Trustee by 
registering a notice in the land registry office to that effect and 
stating that he intends to sell the land, and shall, where practic- 
able, deliver a copy of the notice to the person who held the land 
for the charitable purpose. 


(3) Where land vests in the Public Trustee under subsection (2), 
the Public Trustee shall cause the land to be sold with all reason- 
able speed and shall apply the proceeds of sale, less his reasonable 
expenses in respect of the sale, to the charitable purpose. 


(4) Where land has been granted or devised in reversion or 
remainder for a charitable purpose, the three year period referred 
to in clause (2) (a) shall be calculated from the date on which the 
interest of the person to whom the land had been so devised or 
granted becomes an interest in possession. 


(5) If, upon application to the Supreme Court by any person 
having an interest, the court is satisfied that the land, 


(a2) has been actually used or occupied for the charitable 
purpose within the preceding three years; 


(b) is required for actual use or occupation for the chari- 
table purpose; or 


(c) will be required for actual use or occupation for the 
charitable purpose in the immediate future, 


the court may make an order revesting in a charity land that has 
vested in the Public Trustee under subsection (2) and sanctioning 
retention of the land by the charity for a period that is specified in 
the order. 


(6) Where in an application under subsection (5), the court 
finds that land is not required for actual use or occupation for the 
charitable purpose but will be required for actual use or occupa- 
tion in the immediate future, the period specified in the order 
under subsection (5) shall not exceed three years, but on applica- 
tion by any person having an interest, the court may make an 
order extending the period for a further period not exceeding 
three years. 


(7) The Public Trustee shall not cause the land to vest in him 
under subsection (1) during any period for which the retention is 
sanctioned by an order under subsection (5) or (6). 


6c.—(1) Subject to section 6b, a municipal corporation or local 
board thereof, a university or a public hospital may receive, hold 
and enjoy real or personal property devised, bequeathed or 
granted to it for a charitable purpose, upon the terms expressed in 
the devise, bequest or grant. 


(2) A municipal corporation or local board thereof, university 
or public hospital holding property under subsection (1) may enter 
into an agreement with the person devising, bequeathing or 
granting the property for the holding, management, administra- 
tion or disposition of the property. 


(3) This section applies notwithstanding that the devise, 
bequest or grant was made before it was authorized by this sec- 
tion. 


6d.—(1) Where any two or more persons allege a breach of a 
trust created for a charitable purpose or seek the direction of the 
court for the administration of a trust for a charitable purpose, 
they may apply to the Supreme Court and the court may hear the 
application and make such order as it considers just for the carry- 
ing out of the trust under the law. 


(2) An application under subsection (1) shall be upon notice to 
the Public Trustee who may appear and be represented by counsel 
at the hearing. 


(3) Where the court is of the opinion that the public interest can 
be served by an investigation of the matter alleged in the applica- 
tion, the court may make an order directing the Public Trustee to 
make such investigation as the Public Trustee considers proper in 
the circumstances and report in writing thereon to the court and 
the Attorney General. 


(4) In making an investigation directed under subsection (3), 
the Public Trustee has and may exercise any of the powers confer- 
red on him by this Act and any of the powers of a commission 
under Part II of the Public Inquiries Act, which Part applies to the 
investigation as if it were an inquiry under that Act. 
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This Act comes into force on the day it receives Royal Assent. 
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3. The short title of this Act is the Charities Accounting Amendment Short title 
Act, 1982. 
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BILL 3 1982 


An Act to amend the 
Charities Accounting Act 


ER MAJESTY, by and with the advice and consent of the 
Legislative Assembly of the Province of Ontario, enacts as 
follows: 


1. The Charities Accounting Act, being chapter 65 of the Revised 
Statutes of Ontario, 1980, is amended by adding thereto the fol- 
lowing sections: 


6a. In sections 6b, 6c and 6d, 
(a) “charitable purpose” means, 
(i) the relief of poverty, 
(ii) education, 
(11) 


the advancement of religion, and 


(iv) any purpose beneficial to the community, not 


falling under subclause (i), (il) or (ili); 
(b) “land” includes an interest in land. 
6b.—(1) A person who holds land for a charitable purpose 


shall hold the land only for the purpose of actual use or occupa- 
tion of the land for the charitable purpose. 


(2) Where in the opinion of the Public Trustee, land held fora 
charitable purpose, 


(a) has not been actually used or occupied for the chari- 
table purpose for a period of three years; 


(b) is not required for actual use or occupation for the 


charitable purpose; and 


ss. 6a-6d, 
enacted 


Interpre- 
tation 


Actual use 
or occupation 
of land for 
charitable 
purpose 


Vesting in 
Public 
Trustee 


Sale by 
Public 
Trustee 


Computation 
of time 


Order to 
revest and 
sanctioning 
retention 
for period 


Renewal 
of period 


Effect of 
sanction of 
retention 


(c) will not be required for actual use or occupation for the 
charitable purpose in the immediate future, 


the Public Trustee may vest the land in the Public Trustee by 
registering a notice in the land registry office to that effect and 
stating that he intends to sell the land, and shall, where practic- 
able, deliver a copy of the notice to the person who held the land 
for the charitable purpose. 


(3) Where land vestsin the Public Trustee under subsection (2), 
the Public Trustee shall cause the land to be sold with all reason- 
able speed and shall apply the proceeds of sale, less his reasonable 
expenses in respect of the sale, to the charitable purpose. 


_ (4) Where land has been granted or devised in reversion or 
remainder for a charitable purpose, the three year period referred 
to in clause (2) (a) shall be calculated from the date on which the 
interest of the person to whom the land had been so devised or 
granted becomes an interest in possession. 


(5) If, upon application to the Supreme Court by any person 
having an interest, the court is satisfied that the land, 


(2) has been actually used or occupied for the charitable 
purpose within the preceding three years; 


(b) is required for actual use or occupation for the chari- 
table purpose; or 


(c) will be required for actual use or occupation for the 
charitable purpose in the immediate future, 


the court may make an order revesting in a charity land that has 
vested in the Public Trustee under subsection (2) and sanctioning 
retention of the land by the charity for a period that is specified in 
the order. 


(6) Where in an application under subsection (5), the court 
finds that land is not required for actual use or occupation for the 
charitable purpose but will be required for actual use or occupa- 
tion in the immediate future, the period specified in the order 
under subsection (5) shall not exceed three years, but on applica- 
tion by any person having an interest, the court may make an 
order extending the period for a further period not exceeding 
three years. . 


(7) The Public Trustee shall not cause the land to vest in him 
under subsection (1) during any period for which the retention is 
sanctioned by an order under subsection (5) or (6). 


6c.—(1) Subject to section 6b, a municipal corporation or local 
board thereof, a university or a public hospital may receive, hold 
and enjoy real or personal property devised, bequeathed or 
granted to it for a charitable purpose, upon the terms expressed in 
the devise, bequest or grant. 


(2) A municipal corporation or local board thereof, university 
or public hospital holding property under subsection (1) may enter 
into an agreement with the person devising, bequeathing or 
granting the property for the holding, management, administra- 
tion or disposition of the property. 


(3) This section apples notwithstanding that the devise, 
bequest or grant was made before it was authorized by this sec- 
tion. 


6d.—(1) Where any two or more persons allege a breach of a 
trust created for a charitable purpose or seek the direction of the 
court for the administration of a trust for a charitable purpose, 
they may apply to the Supreme Court and the court may hear the 
application and make such order as it considers just for the carry- 
ing out of the trust under the law. 


(2) An application under subsection (1) shall be upon notice to 
the Public Trustee who may appear and be represented by counsel 
at the hearing. 


(3) Where the court is of the opinion that the public interest can 
be served by an investigation of the matter alleged in the applica- 
tion, the court may make an order directing the Public Trustee to 
make such investigation as the Public Trustee considers proper in 
the circumstances and report in writing thereon to the court and 
the Attorney General. 


(4) In making an investigation directed under subsection (3), 
the Public Trustee has and may exercise any of the powers confer- 
red on him by this Act and any of the powers of a commission 
under Part II of the Public Inquiries Act, which Part applies to the ! 
investigation as if it were an inquiry under that Act. 
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2. This Act comes into force on the day it receives Royal Assent. 


ment 


3. The short title of this Act is the Charities Accounting Amendment Short title 
Act, 1982. 
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TORONTO 
PRINTED BY ALAN GORDON, QUEEN’S PRINTER FOR ONTARIO 


EXPLANATORY NOTE 


The Bill abolishes the requirement that a corporation hold a licence in mort- 
main in order to hold land. Certain provisions of the repealed Act that apply to 
charitable trusts are preserved and rewritten in a Bill to amend the Charities 
Accounting Act. 


BILL 4 1982 


An Act to repeal the 
Mortmain and Charitable Uses Act 


ER MAJESTY, by and with the advice and consent of the 
Legislative Assembly of the Province of Ontario, enacts as 
follows: 


1.—(1) The Mortmain and Charitable Uses Act, being chapter 297 of Repeal 
the Revised Statutes of Ontario, 1980, is repealed. 


(2) Where land has vested in the Public Trustee under subsection aire ab 
7 (2) or subsection 10 (2) of the said Act before this Act comes not acted 
into force, the land shall be deemed never to have vested in the rae 
Public Trustee unless, Trustee 


(a) the Public Trustee has conveyed the land to the trustees 
for the charity or any other person; or 


(b) the Public Trustee has registered a notice vesting the 
land in him under section 6b of the Charities Accounting oe 1980, 
Act. 


2. Section 4 of An Act respecting Real Property, being chapter 330 of R-S.9. 1897, 
the Revised Statutes of Ontario, 1897, and contained in Appendix A crane i 
to the Revised Statutes of Ontario, 1980, is amended by striking out 
the first sentence thereof and by striking out “this and” in the sixth 


line. 


3. This Act comes into force on the day it receives Royal Assent. ee 


4. The short title of this Act is the Mortmain and Charitable Uses Short title 
Repeal Act, 1982. 
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BILL 4 1982 


An Act to repeal the 
Mortmain and Charitable Uses Act 


ER MAJESTY, by and with the advice and consent of the 
Legislative Assembly of the Province of Ontario, enacts as 
follows: 


1.—(1) The Mortmain and Charitable Uses Act, being chapter 297 of Repeal 
the Revised Statutes of Ontario, 1980, is repealed. 


(2) Where land has vested in the Public Trustee under subsection ee 
7 (2) or subsection 10 (2) of the said Act before this Act comes not acted 
into force, the land shall be deemed never to have vested in the ee 
Public Trustee unless, Trustee 


(a) the Public Trustee has conveyed the land to the trustees 
for the charity or any other person; or 


(b) the Public Trustee has registered a notice vesting the 
land in him under section 60 of the Charities Accounting Bae 1980, 
Act. 


2. Section 4 of An Act respecting Real Property, being chapter 330 of R-S.9. 1897, 
the Revised Statutes of Ontario, 1897, and contained in Appendix A sane: x 
to the Revised Statutes of Ontario, 1980, is amended by striking out 
the first sentence thereof and by striking out “this and” in the sixth 


line. 


3. This Act comes into force on the day it receives Royal Assent. Sve eng 
men 


4. The short title of this Act is the Mortmain and Charitable Uses Short title 
Repeal Act, 1982. 


BILL 4 


An Act to repéal the 
Mortmain and Charitable Uses Act 


Ist Reading 
March 11th, 1982 


2nd Reading 
June 11th, 1982 


3rd Reading 
Jane 15the 1982 


THE Hon. R. McCMuwurRTRY 
Attorney General 


1982 


Governm 
AIAN Publicati 


BILL 5 Government Bill 
3 


2ND SESSION, 32ND LEGISLATURE, ONTARIO 
31 ELIZABETH II, 1982 * 


An Act to amend the Corporations Information Act 


THE Hon. R. G. ELGIE 
Minister of Consumer and Commercial Relations 


TORONTO 
PRINTED BY ALAN GORDON, QUEEN’S PRINTER FOR ONTARIO 


EXPLANATORY NOTES 


SECTION 1. The Actcurrently provides that where a corporation is carrying 
on business under a name other than its corporate name, the word “Limited”, 
“Incorporated” or “Corporation” shall not appear as the last word of that name. 
The amendment has the effect of prohibiting the use of any of the specified words 
anywhere in the name and coincides with a similar prohibition in the Business 
Corporations Act. 


SECTION 2.—Subsection 1. The subsection being repealed refers to the 
holding of a licence under the Mortmain and Charitable Uses Act. The repeal is 
ancillary to the proposed repeal of the provisions in that Act relating to mortmain. 
(Bill 202). 


Subsection 2. The amendment to subsection 3 (7) of the Act clarifies the 
intent of the section, that a corporation need only retain and provide information as 
to its current directors and officers. Out-of-date notices are on file with the 
Companies Division and are available for public inspection. 


BILL 5 1982 


An Act to amend the Corporations Information Act 


ER MAJESTY, by and with the advice and consent of the 
Legislative Assembly of the Province of Ontario, enacts as 
follows: 


1. Subsection 2 (3) of the Corporations Information Act, being chapter cee 
96 of the Revised Statutes of Ontario, 1980, is amended by striking 
out “as the last word thereof” in the fifth line. 


2.—(1) Subsection 3 (6) of the said Act is repealed. s. 3 (6), 
repealed 
(2) Subsection 3 (7) of the said Act is amended by striking out “all pee 
notices submitted” in the first and second lines and inserting in 
lieu thereof “the last notice filed”. 


3. This Act comes into force on the day it receives Royal Assent. egress 


4. The short title of this Act is the Corporations Information Amenda- Short title 
ment Act, 1982. 
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BILL 5 1982 


An Act to amend the Corporations Information Act 


ER MAJESTY, by and with the advice and consent of the 
Legislative Assembly of the Province of Ontario, enacts as 
follows: 


1. Subsection 2 (3) of the Corporations Information Act, being chapter ets 
96 of the Revised Statutes of Ontario, 1980, is amended by striking 
out “as the last word thereof” in the fifth line. 


2.—(1) Subsection 3 (6) of the said Act is repealed. Lado) 
(2) Subsection 3 (7) of the said Act is amended by striking out “all s: 3“): 
: : eh : ; ; : . amended 
notices submitted” in the first and second lines and inserting in 
leu thereof “the last notice filed”’. 


3. This Act comes into force on the day it receives Royal Assent. een 
en 


4. The short title of this Act is the Corporations Information Amend- Short title 
ment Act, 1982. 
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EXPLANATORY NOTES 


The Bill restates and revises the law as it applies to business corporations. The 
Bill is designed to effect a measure of uniformity between Ontario corporate 
legislation and legislation passed by the federal and other provincial jurisdictions. 


Among the principal features of the Bill are the following: 


10. 


Pt, 


EZ. 


The administrative functions under the Act are given to the Director 
rather than to the Minister. 


The Director is appointed by the Minister. 


. A corporation may be incorporated with a name in English, French 


or in a combined English and French form and the English or French 
word for “Limited”, “Incorporated” or “Corporation” or the 


corresponding abbreviations, “Ltée”, “Inc.” or “Corp.” shall be part of 
the name (s. 10). 


The statutory list of ancillary corporate powers and the statutory 
requirement to provide corporate objects have been removed from the 
Act and in lieu thereof corporations are given the powers of a natural 
person (s. 15). 


The concept of constructive notice has been abolished so that no person is 
deemed to have knowledge of the contents of documents concerning 
corporations by reason only that the documents have been filed (s. 18). 


_ The common law indoor management rule has been codified. This rule 


permits third parties to rely upon officers, directors or employees having 
the authority to bind the company where their actions would imply that 
they have such authority (s. 19). 


_ The concept of par value shares has been removed (s. 22). 


- An offering corporation may restrict the issue, transfer, or ownership of 


its shares if a specified level of ownership is necessary to assist the 
corporation to hold registration as a securities dealer, or if a specified 
level of Canadian ownership is necessary to assist the corporation to 
qualify to receive licences or benefits under any Canadian statute which 
may be prescribed (s. 42). 


The sale of restricted shares is permitted where the restrictions are 
attached in order to qualify the corporation for special grants, licences, 
etc, (s; 45). 


_ An opportunity is given to shareholders to have proposals put before 


shareholders’ meetings (s. 99). 


An opportunity by way of a unanimous shareholder agreement is pro- 
vided to shareholders to assume the responsibilities of directors and 
manage the corporation (s. 108). 


At least one-third of the directors of an offering corporation shall not be 
officers or employees of the corporation or of any of its affiliates (s. £15). 


Provision is made for a floating number of directors with the minimum 
and maximum numbers being set (s. 124). 


13. 


14. 


Ey 


16. 


18. 


19. 


20. 


Ahi. 


ap 


no: 


24. 


oo. 


26. 


2 


Provision is made to permit a corporation, a shareholder or the Com- 
mission in the case of an offering corporation, to apply to the court for 
an order setting aside a material contract and requiring a director or 
officer to account to the corporation where he did not disclose his 
interest therein as required and thereby made a profit or gain (s. 132). 


Provision is made to allow corporations to purchase insurance to 
protect a director where he failed to exercise a proper standard of 
care (s. 136). 


Provision has been made for liability of insiders of non-offering cor- 
porations (s. 138). 


Provision is made to require retention of accounting records for only six 
years from the end of the period to which they relate (s. 140). 


. Anon-offering corporation is exempt from the audit requirements of the 


Act in a financial year if all of the shareholders consent and if its assets 
do not exceed $2,500,000 and its sales $5,000,000 or if it has been 
exempted by the Director following application and hearing (s. 148). 


The auditor’s report is required to be made in accordance with gener- 
ally accepted auditing standards (s. 152). 


Accounting rules for financial statements have been removed from the 
Act and will be set out in the regulations. Statements will be required to 
be reported and prepared in accordance with generally accepted 
accounting principles (s. 154). 


Short form of amalgamation with affiliates has been provided for 
(s. 176). 


The rights of dissenting shareholders to have their shares purchased by 
the corporation have been expanded to offering corporations (s. 184). 


Provision is made for expropriation of the shares of a minority of an 
offering corporation where 90 per cent of non-insiders accept a take 
over bid or 90 per cent of the holders of a class of security accept an 
issuer bid (s. 187). 


Provision is made so that where 90 per cent of a class of shares of an 
offering corporation has been acquired by an affiliate, a holder of any of 
the remaining 10 per cent may force the purchase of his shares (s. 188). 


Provision has been made to protect minority shareholders in “going 
private” transactions in public offering companies subject to exemption 
on application to the Commission (s. 189). 


For the purpose of a hearing to determine whether sufficient cause 
exists for cancellation of a certificate of incorporation and dissolution of 
a corporation, the term “sufficient cause” is defined in part (s. 239). 


The time within which an application for revival may be made when a 
corporation has been dissolved for default in complying with the Cor- 
porations Tax Act, or failure to comply with the financial disclosure 
requirements of the Securities Act has been increased from two to five 
years (s. 240). 


The existing provision for representative action on behalf of the cor- 
poration has been maintained but a new provision setting out in some 
detail the type of court orders that may be made has been added 
(s. 245). 


28. 


Pays 


30. 


An oppression remedy has been provided for minority shareholders, 
creditors and others on application to the court by a complainant, the 
Director and, in the case of an offering corporation, the Commission 
(s. 247). 


Provision has also been made for interim injunctive relief on ex parte 
application (s. 253). 


The new Act will apply to existing Ontario corporations automatically. 
The transition section provides that any valid corporate provisions 
that do not conform to the new Act within one year after it comes into 
force are deemed to be amended to the extent necessary to bring the 
terms of such provisions into conformity with the new Act (s. 275). 


BILL 6 1982 


An Act to revise the 
Business Corporations Act 


ER MAJESTY, by and with the advice and consent of 
the Legislative Assembly of the Province of Ontario, 
enacts as follows: 


PART 7 
DEFINITIONS AND APPLICATION 


1.—(1) In this Act, Interpre- 
tation 
1. “affairs” means the relationships among a corporation, 
its affiliates and the shareholders, directors and officers 
of such bodies corporate but does not include the busi- 
ness carried on by such bodies corporate; 


2. “affiliate” means an affiliated body corporate within 
the meaning of subsection (4); 


3. “articles” means the original or restated articles of incor- 
poration, articles of amendment, articles of amalgama- 
tion, articles of arrangement, articles of continuance, 
articles of dissolution, articles of reorganization, articles 
of revival, letters patent, supplementary letters patent, a 
special Act and any other instrument by which a cor- 
poration is incorporated; 


4. “associate”, where used to indicate a relationship with 
any person, means, 


i. any body corporate of which the person benefi- 
cially owns, directly or indirectly, voting sec- 
urities carrying more than 10 per cent of the 
voting rights attached to all voting securities of 
the body corporate for the time being outstand- 
ing, 


li. any partner of that person, 


(HS iii. any trust or estate in which the person has a 


On 


10. 


id. 


Ay 


substantial beneficial interest or as to which the 
person serves as trustee or in a similar capacity, 


iv. any relative of the person, including his spouse, 
where the relative has the same home as the 
person, or 


v. any relative of the spouse of the person where 
the relative has the same home as the person: 


“E 


_ “auditor” includes a partnership of auditors; 


_ “beneficial interest” or “beneficial ownership” includes 


ownership through a trustee, legal representative, agent 
or other intermediary; 


. “body corporate” means any body corporate with or 


without share capital and whether or not it is a corpora- 
tion to which this Act applies; 


“certified copy” means, 


i. in relation to a document of a corporation, a copy 
of the document certified to be a true copy by an 
officer thereof, 


ii. in relation to a document issued by a court, a 
copy of the document certified to be a true copy 
under the seal of the court and signed by the 
registrar or clerk thereof, 


iii. in relation to a document in the custody of the 
Director, a copy of the document certified to be a 
true copy by the Director and signed by the 
Director or by such officer of the Ministry as is 
designated by the regulations; 


“Commission” means the Ontario Securities Commis- 


sion; 


“corporation” means a body corporate with share capital 
to which this Act applies; 


“corporation number” means the number assigned by 
the Director to a corporation in accordance with subsec- 
tion 8 (1) and “number” in relation to a corporation 
means the corporation number of that corporation, 


“court” means the High Court of Justice; 
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19. 
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“day” means a clear day and a period of days shall be 
deemed to commence the day following the event that 
began the period and shall be deemed to terminate at 
midnight of the last day of the period except that if the 
last day of the period falls on a Sunday or holiday the 
period shall terminate at midnight of the day next fol- 
lowing that is not a Sunday or holiday; 


“debt obligation” means a bond, debenture, note or 
other similar obligation or guarantee of such an obliga- 
tion of a body corporate, whether secured or unsecured; 


“Director” means the Director appointed under section 
276; 


“director” means a person occupying the position of 
director of a corporation by whatever name called and 
“directors” and “board of directors” include a single 
director; 


“endorse” includes imprinting a stamp on the face of 
articles or other document sent to the Director; 


“financial statement” means a financial statement 
referred to in section 153; 


‘“incorporator” means a person who signs articles of 
incorporation; 


“individual” means a natural person, but does not 
include a partnership, unincorporated association, 
unincorporated syndicate, unincorporated organiza- 
tion, trust, or a natural person in his capacity as trustee, 
executor, administrator or other legal representative; 


‘interim financial statement” means a financial state- 
ment referred to in section 159; 


“liability” includes a debt of a corporation arising under 
section 36, subsection 184 (27) or clause 247 (3) (f) or 


(g); 


“Minister” means the Minister of Consumer and Com- 
mercial Relations or such other member of the Executive 
Council to whom the administration of this Act may be 
assigned; | 


“Ministry” means the Ministry of the Minister; 


“non-resident corporation” means a corporation incor- 
porated in Canada before the 27th day of April, 1965, 
and that is not deemed to be resident in Canada for the 


4 


1970- 


mah purposes of the Income Tax Act (Canada) by subsection 


250 (4) of that Act; 


x 


Fane 


atie) 


26. “number name” means the name of a corporation that 
consists only of its corporation number followed by the 
word “Ontario” and one of the words or abbreviations 
provided for in subsection 10 (1); 


27. “offering corporation” means a corporation that is 
offering its securities to the public within the meaning of 
subsection (6) and that is not the subject of an order of 
the Commission deeming it to have ceased to be offer- 
ing its securities to the public; 


28. “officer” means an officer designated under section 133 
and includes the chairman of the board of directors, a 
vice-chairman of the board of directors, the president, a 
vice-president, the secretary, an assistant secretary, 
the treasurer, an assistant treasurer and the general 
manager of a corporation, and any other individual 
designated an officer of a corporation by by-law or by 
resolution of the directors or any other individual who 
performs functions for a corporation similar to those 
normally performed by an individual occupying any 
such office; 


29. “ordinary resolution” means a resolution that is sub- 
mitted to a meeting of the shareholders of a corporation 
and passed, with or without amendment, at the meet- 
ing by at least a majority of the votes cast; 


30. “person” includes an individual, sole proprietorship, 
partnership, unincorporated association, unincorpo- 
rated syndicate, unincorporated organization, trust, 
body corporate, and a natural person in his capacity as 
trustee, executor, administrator, or other legal rep- 
resentative; 


31. “personal representative”, where used with reference to 
holding shares in that capacity, means an executor, 
administrator, guardian, tutor, trustee, receiver or 
liquidator or the committee of or curator to a mentally 
incompetent person; 


32. “prescribed” means prescribed by the regulations; 


33. “redeemable share” means a share issued by a corpora- 
tion, 


i. that the corporation may purchase or redeem 
upon the demand of the corporation, or 


il. 


that the corporation is required by its articles to 


purchase or redeem at a specified time or other- 


wise upon the demand of a shareholder; 


34. “registered office’ means the office of a corporation 
located at the address specified in its articles or in the 
notice most recently filed by the corporation under sub- 
section 14 (3); 


35. “regulations” means the regulations made under this 


Act; 


36. “related person”, where used to indicate a relationship 
with any person, means, 


il. 


lil. 


any spouse, son or daughter of that person, 


any relative of the person or of his spouse, other 
than a relative referred to in subparagraph 1, 
who has the same home as the person, or 


any body corporate of which the person and any 
of the persons referred to in subparagraph 1 or 
or the partner or employer of the person, either 
alone or in combination, beneficially owns, 
directly or indirectly, voting securities carrying 
more than 50 per cent of the voting rights 
attached to all voting securities of the body cor- 
porate for the time being outstanding; 


37. “resident Canadian” means an individual who is, 


I. 


il. 


a Canadian citizen ordinarily resident in 
Canada, 


. a Canadian citizen not ordinarily resident in 


Canada who is a member of a prescribed class of 
persons, or 


a permanent resident within the meaning of the 
Immigration Act, 1976 (Canada) and ordinarily 
resident in Canada, except a permanent resident 
who has been ordinarily resident in Canada for 
more than one year after the time at which he 
first became eligible to apply for Canadian 
citizenship; 


38. “security” means ashare of any class or series of shares or 
a debt obligation of a body corporate and includes a 
certificate evidencing such a share or debt obligation; 


1976-77, 


megs yan ¢ Geel 9 | 


39. 


40. 


41. 


“security interest” means an interest in or charge upon 
the property of a body corporate by way of mortgage, 
hypothec, pledge or otherwise, to secure payment of a 
debt or performance of any other obligation of the body 
corporate; 


“send” includes deliver or mail; 


“senior officer” means, 


i 


ll. 


the chairman of the board of directors, a vice- 
chairman of the board of directors, the president, 
a vice-president, the secretary, the treasurer or 
the general manager of a corporation or any 
other individual who performs functions for a 
corporation similar to those normally performed 
by an individual occupying any such office, and 


each of the five highest paid employees of a cor- 
poration, including any individual referred to in 
subparagraph 1; 


42. “series”, in relation to shares, means a division of a class 
of shares; 


43. “special resolution” means a resolution that is, 


44, 


45. 


1. 


il. 


submitted to a special meeting of the share- 
holders of a corporation duly called for the pur- 
pose of considering the resolution and passed, 
with or without amendment, at the meeting by 
at least two-thirds of the votes cast, or 


consented to in writing by each shareholder of 
the corporation entitled to vote at such a meeting 
or his attorney authorized in writing; 


“unanimous shareholder agreement” means an agree- 
ment described in subsection 108 (2) or a declaration of 
a shareholder described in subsection 108 (3); 


“voting security” means any security other than a debt 
obligation of a body corporate carrying a voting right 


either 


under all circumstances or under some cir- 


cumstances that have occurred and are continuing; 


46. “warrant” means any certificate or other document 
issued by a corporation as evidence of conversion 
privileges or options or rights to acquire securities of the 
corporation. R.S.O. 1980, c. 54, s. 1 (1). 


(2) For the purposes of this Act, a body corporate shall be 
deemed to be asubsidiary of another body corporate if, but only if, 


(a) it is controlled by, 


(1) that other, or 


(11) that other and one or more bodies corporate each 
of which is controlled by that other, or 


(i) two or more bodies corporate each of which is 
controlled by that other; or 


(b) it is a subsidiary of a body corporate that is that other’s 
subsidiary. 


(3) For the purposes of this Act, a body corporate shall be 
deemed to be another’s holding body corporate if, but only if, that 
other is its subsidiary. 


(4) For the purposes of this Act, one body corporate shall be 
deemed to be affiliated with another body corporate if, but only if, 
one of them is the subsidiary of the other or both are subsidiaries of 
the same body corporate or each of them is controlled by the same 
person. R.S.O. 1980, c. 54, s. 1 (2-4). 


(5) For the purposes of this Act, a body corporate shall be 
deemed to be controlled by another person or by two or more 
bodies corporate if, but only if, 


(a) voting securities of the first-mentioned body corporate 
carrying more than 50 per cent of the votes for the 
election of directors are held, other than by way of 
security only, by or for the benefit of such other person or 
by or for the benefit of such other bodies corporate; 
and 


(6) the votes carried by such securities are sufficient, if 
exercised, to elect a majority of the board of directors of 
the first-mentioned body corporate. R.S.O. 1980, 
c. 54, s. 1 (5), amended. 


(6) For the purposes of this Act, a corporation is offering its 
securities to the public only where, 
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(a) in respect of any of its securities a prospectus, statement 
of material facts or securities exchange take-over bid or 
issuer bid circular has been filed under the Securities 
Act or any predecessor thereof, or in respect of which a 
prospectus has been filed under The Corporations 
Information Act, being chapter 72 of the Revised 
Statutes of Ontario, 1960, or any predecessor thereof, 
so long as any of such securities are outstanding or 
any securities into which such securities are converted 
are outstanding; or 


(b) any of its securities have been at any time since the Ist 
day of May, 1967, listed and posted for trading on any 
stock exchange in Ontario recognized by the Commis- 
sion regardless of when such listing and posting for 
trading commenced, 


except that where, upon the application of a corporation that has 
fewer than fifteen security holders, the Commission is satisfied, in 
its discretion, that to do so would not be prejudicial to the public 
interest, the Commission may order, subject to such terms and 
conditions as the Commission may impose, that the corporation 
shall be deemed to have ceased to be offering its securities to the 
DUDUC. hes OMlosO. Ga54-.641. (8) 


(7) Any articles, notice, resolution, requisition, statement or 
other document required or permitted to be executed by more than 
one person for the purposes of this Act may be executed in several 
documents of like form each of which is executed by one or more of 
such persons, and such documents, when duly executed by all 
persons required or permitted, as the case may be, to do so, shall 
be deemed to constitute one document for the purposes of this 
Act. New. 


2.—(1) This Act, except where it is otherwise expressly pro- 
vided, applies, 


(a) to every corporation incorporated by or under a general 
or special Act of the Parliament of the former Province 
of Upper Canada; 


(b) to every corporation incorporated by or under a general 
or special Act of the Parliament of the former Province of 
Canada that has its registered office and carries on busi- 
ness in Ontario; and 


(c) to every corporation incorporated by or under a general 
or special Act of the Legislature, 


but this Act does not apply to a corporation within the meaning 
of the Loan and Trust Corporations Act except as provided by . 5.0. 1980, 
that Act. R.S.O. 1980, c. 54, s. 2 (1), amended. ie 


(2) Notwithstanding The Railways Act, being chapter 331 of Idem 
the Revised Statutes of Ontario, 1950, and subject to subsection 
167 (5), this Act applies to a corporation that is a company as 
defined in that Act but that is not engaged in constructing or 
operating a railway, street railway or incline railway. New. 


(3) This Act does not apply to a corporation that, Idem 


(a) is a company within the meaning of the Corporations 8 S.O. 1980, 
Act and has objects in whole or in part of a social ©” 
nature; 


(b) 1s a corporation to which the Co-operative Corporations ® oF - i 1980, 
Act applies; 


(c) is acorporation that is an insurer within the meaning of 
subsection 141 (1) of the Corporations Act; 


(d) is acorporation to which the Credit Unions and Caisses a 5.0. 1980, 
Populaires Act applies. R.S.O. 1980, c. 54, s. 2 (ey 
amended. 


PARC oly 
INCORPORATION 


3.—(1) Where the practice of a profession is governed by an Professions 
Act, a corporation may practise the profession only if that Act 
expressly permits the practice of the profession by a corporation 
and subject to the provisions of such Act. R.S.O. 1980, c. 54, 

s. 3 (3), amended. 


(2) A corporation may be incorporated under this Act with its Incor, 
powers restricted by its articles to lending and investing money = eines 
on mortgage of real estate or otherwise, or with its powers 
restricted by its articles to accepting and executing the office of 
liquidator, receiver, assignee, trustee in bankruptcy or trustee for 
the benefit of creditors and to accepting the duty of and acting 
generally in the winding up of corporations, partnerships and 
estates, other than estates of deceased persons, and shall not by 
reason thereof be deemed to be a corporation within the meaning 
of the Loan and Trust Corporations Act, but the number of its 
shareholders, exclusive of persons who are in the employment of 
the corporation, shall be limited by its articles to five, and no 
such corporation shall issue debt obligations except to its share- 
holders, or borrow money on the security of its property except 


10 


from its shareholders, or receive money on deposit or offer its 
securities to the public. R.S.O. 1980, c. 54, s. 3 (2), amended. 


Articles 4.—(1) One or more individuals or bodies corporate or any 
Incorporation as ° . ° . . 
combination thereof may incorporate a corporation by signing 
articles of incorporation and complying with section 6. 


Idem (2) Subsection (1) does not apply to an individual who, 
(a) is less than eighteen years of age; 


(b) is of unsound mind and has been so found by a court in 
Canada or elsewhere; or 


(cy ‘has the*status of bankrupt” “R'S.O."1930,,¢.°94," s. 4 
(1), amended. 


beret of 5.—(1) Articles of incorporation shall follow the prescribed 
artul Ss . . 
form and shall set out, in respect of the proposed corporation, 


(a) the name of the corporation; 


(b) the municipality or geographic township within Ontario 
and the address including street name and number, if 
any, where the registered office is to be located; 


(c) the classes and any maximum number of shares that the 
corporation is authorized to issue, and 


(i) if there are to be two or more classes of shares, 
the rights, privileges, restrictions and conditions 
attaching to each class of shares, and 


(ii) if a class of shares may be issued in series, the 
authority given to the directors to fix the number 
of shares in, and to determine the designation of, 
and the rights, privileges, restrictions and con- 
ditions attaching to the shares of, each series; 

a 

(/) if the issue, transfer or ownership of shares of the cor- 
poration is to be restricted, a statement to that effect 
and a statement as to the nature of the restriction: 


(e) the number of directors or, subject to section 120, the 
minimum and maximum number of directors, and, for 
each director, 


(i) the surname of the director, 


(ii) the first or other given name by which the direc- 
tor is commonly known, 
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(iii) the first letters of the other given names, if any, 
of the director, 


(iv) the address, including the street name and 
number, if any, of the director’s residence, and 


(v) whether the director is a resident Canadian; 


(f) any restrictions on the business that the corporation may 
carry on or on the powers that the corporation may 
exercise; 


(g) for each incorporator who is an individual, 
(i) the surname of the individual, 


(ii) the first or other given name by which the indi- 
vidual is commonly known, 


(iii) the first letters of the other given names, if any, 
of the individual, and 


(iv) the address including the street name and 
number, if any, of the individual’s residence, 


and for each incorporator that is a body corporate, 
(v) the corporate name, and 


(vi) the location of its registered office or principal 
place of business, including the street name and 
number, if any; and 


(1) any other matter required by this Act or the regulations 
to be set out in the articles. R.S.O. 1980, c. 54, s. 4 
(2), amended. 


(2) If the articles name as first director an individual who is not 
an incorporator, his consent, in prescribed form, to act as a first 
director shall accompany the articles. 


(3) The articles may set out any provisions permitted by this 
Act or permitted by law to be set out in the by-laws of the 
corporation. 


(4) Subject to subsection (5), if a greater number of votes of 
directors or shareholders are required by the articles or a unani- 
mous shareholder agreement than are required by this Act to effect 
any action, the provisions of the articles or of the unanimous 
shareholder agreement prevail. 
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(5) The articles shall not require a greater number of votes of 
shareholders to remove a director than the number specified in 
section. 1226. WWew. 


6. An incorporator shall send to the Director articles of incor- 
poration and, upon receipt of the articles, the Director shall 
endorse thereon, in accordance with section 272, a certificate 
which shall constitute the certificate of incorporation. R.5.O. 
1980, c. 54, s. 5 (2), amended. 


7. A certificate of incorporation is conclusive proof that the 
corporation has been incorporated under this Act on the date set 
out in the certificate, except in a proceeding under section 239 to 
cancel the certificate for cause. R.S.O. 1980, c. 54, s. 5 (3). 


8.—(1) Every corporation shall be assigned a number by the 
Director and such number shall be specified as the corporation 
number in the certificate of incorporation and in any other certifi- 
cate relating to the corporation endorsed or issued by the Director. 


(2) Where no name is specified in the articles that are delivered 
to the Director, the corporation shall be assigned a number name. 


(3) Where, through inadvertence or otherwise, the Director has 
assigned to a corporation a corporation number or number name 
that is the same as the number or name of any other corporation 
previously assigned, the Director may, without holding a hearing, 
issue a certificate of amendment to the articles of the corporation 
changing the number or name assigned to the corporation and, 
upon the issuance of the certificate of amendment, the articles are 
amended accordingly. 


(4) Where for any reason the Director has endorsed a certificate 
on articles that sets out the corporation number incorrectly, the 
Director may substitute a corrected certificate that bears the date 
of the certificate it replaces. 


(5) The file number that has been assigned to each corporation 
by the Minister prior to this section coming into force shall be 
deemed to be that corporation’s number. R.S.O. 1980, c. 54, 
s. 6, amended. 


9.—(1) Subject to subsection (2), a corporation shall not have 
a name, 


(2) that contains a word or expression prohibited by the 
regulations; 
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(b) that is the same as or, except where a number name is 
proposed, similar to, 


(i) the name of a known, 
(A) body corporate, 
(B) trust, 
(C) association, 
(D) partnership, 
(E) sole proprietorship, or 
(F) individual, 


whether in existence or not, or 


(ii) the known name under which any body cor- 
porate, trust, association, partnership, sole pro- 
prietorship, or individual, carries on business or 
identifies itself, 


if the use of that name would be likely to deceive; or 


(c) that does not meet the requirements prescribed by the 
regulations. 


(2) A corporation may have a name described in clause (1) (0) 
upon complying with conditions prescribed by the regulations. 


(3) There shall be filed with the Director such documents 
relating to the name of the corporation as may be prescribed by the 
regulations. R.S.O. 1980, c. 54, s. 6, amended. 


10.—(1) The word “Limited”, “Limitée”’, “Incorporated”, 
“Incorporée”, or “Corporation” or the corresponding abbrevia- 
tions “Ltd.”, “Ltée”, “Inc.” or “Corp.” shall be part, in addition to 
any use in a figurative or descriptive sense, of the name of every 
corporation, but a corporation may be legally designated by either 
the full or the abbreviated form. 


(2) Subject to the provisions of this Act and the regulations, a 
corporation may set out its name in its articles in an English form, 
a French form, an English form and a French form or a 
combined English and French form and it may be legally desig- 
nated by any such name. 


(3) For the purposes of subsections (1) and (2), only letters 
from the alphabet of the English language or Arabic numerals or 
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a combination thereof, together with such punctuation marks 
and other marks as are permitted by regulation, may form part of 
the name of a corporation. 


(4) Subject to the provisions of this Act and the regulations, a 
corporation may have in its articles a special provision permitting 
it to set out its name in any language and the corporation may be 
legally designated by that name. 


(5) Notwithstanding subsection (4), a corporation shall set out its 
name in legible characters in all contracts, invoices, negotiable 
instruments and orders for goods or services issued or made by or 
on behalf of the corporation and in all documents sent to the 
Director under this Act. R.S.O. 1980, c. 54, s. 8, amended. 


11.—(1) No person, while not incorporated, shall trade or 
carry on a business or undertaking under a name in which 
“Limited”, “Incorporated” or “Corporation” or any abbreviation 
thereof, or any version thereof in another language, is used. 


(2) Where acorporation carries on business or identifies itself to 
the public by aname or style other than as provided in the articles, 
that name or style shall not include the word “Limited”, “Incor- 
porated”, or “Corporation” or any abbreviation thereof or any 
version thereof in another language. R.S.O. 1980, c. 54, s. 10, 
amended. 


1 2.—(1) If a corporation, through inadvertence or otherwise, 
has acquired a name contrary to section 9, the Director may, after 
giving the corporation an opportunity to be heard, issue a certifi- 
cate of amendment to the articles changing the name of the cor- 
poration to a name specified in the certificate and, upon the 
issuance of the certificate of amendment, the articles are amended 
accordingly. 


(2) Where an undertaking to dissolve or change its name is 
given by a corporation and the undertaking is not carried out 
within the time specified, the Director may, after giving the 
corporation an opportunity to be heard, issue a certificate of 
amendment to the articles changing the name of the corporation to 
a name specified in the certificate and, upon the issuance of a 
certificate of amendment, the articles are amended accordingly. 


(3) Where an undertaking to dissolve or change its name is 
given by a person who is not a corporation and the undertaking is 
not carried out within the time specified, the Director may, after 
giving the corporation that acquired the name by virtue of such 
undertaking an opportunity to be heard, issue a certificate of 
amendment to the articles changing the name of the corporation to 
a name specified in the certificate and, upon the issuance of the 
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certificate, the articles are amended accordingly. R.S.O. 1980, 
c. 54, s. 11, amended. 


13. A corporation may, but need not, have a corporate Corporate seal 
seal. R.S.O. 1980, c. 54, s. 12 (1), amended. 


14.—(1) A corporation shall at all times have a registered a 


office in the municipality or geographic township within Ontario 
specified in its articles. 


(2) The head office of every corporation incorporated prior to Idem 
the day this Act comes into force shall be deemed to be the 
registered office of the corporation. 


(3) A corporation may by resolution of its directors change the ee of 
location of its registered office within a municipality or geographic © 
township and shall, within ten days after the passing of the 
resolution, file a notice of change under the Corporations Infor- ®-S.O. 1980, 


s c. 96 
mation Act. 


(4) Failure to comply with subsection (3) does not affect the Validity 
validity of the resolution. R.S.O. 1980, c. 54, s. 13, amended. 


15. A corporation has the capacity and the rights, powers Lelea brs 
and privileges of a natural person. R.S.O. 1980, c. 54, s. 14 (1), 
amended. 


16. A corporation has the capacity to carry on its business, osc es 
conduct its affairs and exercise its powers in any jurisdiction Ontario 
outside Ontario to the extent that the laws of such jurisdiction 


permit. R.S.O. 1980, c. 54, s. 14 (4), amended. 


17.—(1) Itis not necessary for a by-law to be passed in order to Corporate 


s . f 2 power not 
confer any particular power on the corporation or its directors. dependent 
New on by-law 


(2) Acorporation shall not carry on any business or exercise any neti ci 
power that it is restricted by its articles from carrying on or ¢ic. 7 
exercising, nor shall the corporation exercise any of its powers ina 
manner contrary to its articles. R.S.O. 1980, c. 54, s. 14 (3), 


amended. 


(3) Notwithstanding subsection (2) and subsection 3 (2), no act Acting outside 
of a corporation including a transfer of property to or by the ot 
corporation is invalid by reason only that the act is contrary to its 
articles, by-laws, a unanimous shareholder agreement or this 
Act. R.S.O. 1980, c. 54, s. 15 (1), amended. 


18. No person is affected by or is deemed to have notice or Where notice 


is not deemed 


knowledge of the contents of adocument concerning a corporation 


Indoor 
management 
rule 


R.S.O. 1980, 


c. 96 


Financial 
assistance by 
corporation 


16 


by reason only that the document has been filed with the Director 
or is available for inspection at an office of the corpora- 
tion. New. 


19. A corporation or a guarantor of an obligation of a 
corporation may not assert against a person dealing with the 
corporation or with any person who has acquired rights from the 
corporation that, . 


(a) the articles, by-laws or any unanimous shareholder 
agreement have not’been complied with; 


(b) the persons named in the most recent notice filed under 
the Corporations Information Act, or named in the arti- 
cles, whichever is more current, are not the directors of 
the corporation, 


(c) the location named in the most recent notice filed under 
subsection 14 (3) or named in the articles, whichever is 
more current, is not the registered office of the corpora- 
tion; 


(d) a person held out by a corporation as a director, an 
officer or an agent of the corporation has not been duly 
appointed or does not have authority to exercise the 
powers and perform the duties that are customary in the 
business of the corporation or usual for such director, 
officer or agent, 


(e) a document issued by any director, officer or agent ofa 
corporation with actual or usual authority to issue the 
document is not valid or not genuine; or 


(f) financial assistance referred to in section 20 or a sale, 
lease or exchange of property referred to in subsection 
183 (3) was not authorized, 


except where the person has or ought to have, by virtue of his 
position with or relationship to the corporation, knowledge to that 
effect. New. 


20.—(1) Except as permitted under subsection (2), a corpora- 
tion or any corporation with which it is affiliated, shall not, 
directly or indirectly, give financial assistance by means of a loan, 
guarantee or otherwise, 


(a) to any shareholder, director, officer or employee of the 
corporation or affiliated corporation or to an associate 
of any such person for any purpose, or 
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(b) to any person for the purpose of or in connection with 
a purchase of a share, or a security convertible into or 
exchangeable for a share, issued or to be issued by the 
corporation or affiliated corporation, 


where there are reasonable grounds for believing that, 


(c) the corporation is or, after giving the financial assist- 
ance, would be unable to pay its liabilities as they 
become due; or 


(d) the realizable value of the corporation’s assets, excluding 
the amount of any financial assistance in the form of a 
loan and in the form of any secured guarantee, after 
giving the financial assistance, would be less than the 
aggregate of the corporation’s liabilities and stated 
capital of all classes. 


(2) A corporation may give financial assistance by means of a Idem 
loan, guarantee or otherwise, 


(a) to any person in the ordinary course of business if the 
lending of money is part of the ordinary business of the 
corporation; 


(b) to any person on account of expenditures incurred or to 
be incurred on behalf of the corporation; 


(c) to its holding body corporate if the corporation is a 
wholly owned subsidiary of the holding body corporate; 


(d) to a subsidiary body corporate of the corporation; 


(e) to employees of the corporation or any of its affiliates, 


(i) to enable or assist them to purchase or erect 
living accommodation for their own occupation, 
or 


(ii) in accordance with a plan for the purchase of 
shares of the corporation or any of its affiliates. 


(3) A contract made by a corporation in contravention of this hein of 
J x contrac 
section may be enforced by the corporation or by a lender for value 
in good faith without notice of the contravention. New. 


21.—(1) Except as provided in this section, a person who Contract rae 
° ° . to corporate 
enters into an oral or written contract in the name of or on behalf of existence 
a corporation before it comes into existence is personally bound by 


the contract and is entitled to the benefits thereof. 


Adoption of 
contract by 
corporation 


Non-adoption 
of contract 


Exception 
to subs. (1) 


Shares 


Idem 


Rights of 
shareholders 


Idem 


18 


(2) A corporation may, within a reasonable time after it comes 
into existence, by any action or conduct signifying its intention to 
be bound thereby, adopt an oral or written contract made before it 
came into existence in its name or on its behalf, and upon such 
adoption, 


(2) the corporation is bound by the contract and is entitled to 
the benefits thereof as if the corporation had been in 
existence at the date of the contract and had been a party 
thereto; and 


—. 
So 
Se, 


a person who purported to act in the name of or on behalf 
of the corporation ceases, except as provided in subsec- 
tion (3), to be bound by or entitled to the benefits of the 
contract. 


(3) Except as provided in subsection (4), whether or not an oral 
or written contract made before the coming into existence of a 
corporation is adopted by the corporation, a party to the contract 
may apply to a court for an order fixing obligations under the 
contract as joint or joint and several or apportioning liability 
between the corporation and the person who purported to act in 
the name of or on behalf of the corporation, and, upon such 
application, the court may make any order it thinks fit. 


(4) If expressly so provided in the oral or written contract 
referred to in subsection (1), a person who purported to act in the 
name of or on behalf of the corporation before it came into exis- 
tence is not in any event bound by the contract or entitled to the 
benefits thereof. R.S.O. 1980, c. 54, s. 19, amended. 


BART: TIE 
CORPORATE FINANCE 


22.—(1) Shares of a corporation shall be in registered form 
and shall be without nominal or par value. 


(2) Shares with nominal or par value of a corporation incorpo- 
rated before the day this section comes into force shall be deemed 
to be shares without nominal or par value. 


(3) Where a corporation has only one class of shares, the rights 
of the holders thereof are equal in all respects and include the 
rights, 


(a) to vote at all meetings of shareholders; and 


(b) to receive the remaining property of the corporation 
upon dissolution. 


(4) The articles may provide for more than one class of shares 
and where they so provide, 
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(a) the rights, privileges, restrictions and conditions 
attaching to the shares of each class shall be set out 
therein; and 


(b) each of the rights set out in subsection (3) shall be attached 
to at least one class of shares, but both such rights are not 
required to be attached to any one class. 


(5) Notwithstanding subsection (4), the right of the holders of a 
class of shares to one vote for each share at all meetings of 
shareholders other than meetings of the holders of another class 
of shares, or to receive the remaining property of the corporation 
upon dissolution, need not be set out in the articles. R.S.O. 
1980, c. 54, s. 23, amended. 


(6) Except as provided in section 25, each share of a class shall 
be the same in all respects as every other share of that class. 
R.5.0, 1980, ¢hS4i0g1 2271 


23.—(1) Subject to the articles, the by-laws, any unanimous 
shareholder agreement and section 26, shares may be issued at 
such time and to such persons and for such consideration as the 
directors may determine. 


(2) Shares issued by a corporation are non-assessable and the 
holders are not liable to the corporation or to its creditors in respect 
thereof. New. 


(3) A share shall not be issued until the consideration for the 
share is fully paid in money or in property or past service that is not 
less in value than the fair equivalent of the money that the corpo- 
ration would have received if the share had been issued for 
money. R.S.O. 1980, c. 54, s. 42 (4), amended. 


(4) The directors shall, in connection with the issue of any 
share not issued for money, determine, 


(a) the amount of money the corporation would have 
received if the share had been issued for money; and 


(b) either, 


(i) the fair value of the property or past service in 
consideration of which the share is issued, or 


(ii) that such property or past service has a fair value 
that is not less than the amount of money referred 
to in clause (a). 


(S) In determining the value of property or past service, the 
directors may take into account reasonable charges and expenses 
of organization and reorganization and payments for property 
and past service reasonably expected to benefit the corporation. 


Saving 
provision 


Shares within 
a class equal 


Issuance of 
shares 


Shares 
non-assessable 


Fully-paid 


shares 


Value 
determined 
by directors 


Idem 


Interpre- 
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(6) For the purposes of subsection (3) and of subsection 24 (3), a 
document evidencing indebtedness of a person to whom shares are 
to be issued, or of any other person not dealing at arm’s length with 
such person within the meaning of that term in the /ncome Tax Act 
(Canada), does not constitute property. New. 


24.—(1) Acorporation shall maintain a separate stated capital 
account for each class and series of shares it issues. 


(2) A corporation shall add to the appropriate stated capital 
account in respect of any shares it issues the full amount of the 
consideration it receives as determined by the directors which, in 
the case of shares not issued for money, shall be the amount 
determined by the directors in accordance with clause 23 (4) (a) 
or, if a determination is made by the directors in accordance with 
subclause 23 (4) (b) (i), the amount so determined. 


(3) Notwithstanding subsection (2) and subsection 23 (3), 
where a corporation issues shares, 


(a) in exchange for, 


(i) property of a person who immediately before the 
exchange does not deal with the corporation at 
arm’s length within the meaning of that term in 
the Income Tax Act (Canada), or 


(ii) shares of a body corporate that immediately 
before the exchange or that, because of the 
exchange, does not deal with the corporation at 
arm’s length within the meaning of that term in 
the Income Tax Act (Canada); or 


(6) under an agreement referred to in subsection 174 (1) or 
an arrangement referred to in clause 181 (1) (c) or (d) or 
to shareholders of an amalgamating corporation who 
receive the shares in addition to or instead of securities of 
the amalgamated corporation, 


the corporation may, subject to subsection (4), add all or any 
portion of the consideration it received for the shares to the 
appropriate stated capital account. 


(4) On the issue of a share, a corporation shall not add to a 
stated capital account in respect of the share an amount greater 
than the amount referred to in subsection (2). 


Zl 


(5) Notwithstanding subsection (2), on the day this Act comes Stated capital 
into force or at such time thereafter as a corporation has been Gases =e 
continued under this Act, as the case may be, the amount in the spam hayinl 
stated capital account maintained by a corporation in respect of 
each class or series of shares then issued shall be equal to the 
aggregate amount paid up on the shares of each such class or 
series of shares immediately prior thereto, and, after such time, a 
corporation may, upon complying with subsection (6), add to the 
stated capital account maintained by it in respect of any class or 
series of shares any amount it has credited to a retained earnings or 


other surplus account. 


(6) Where a corporation proposes to add any amount to a stated See toe | 

. . . ° ° . Stated capité 

capital account that it maintains in respect of a class or series of account. 
shares otherwise than under subsection 38 (2), the addition to the 


stated capital account must be approved by special resolution if, 


(a) the amount to be added, 


(1) was not received by the corporation as consider- 
ation for the issue of shares, or 


(ii) was received by the corporation as consideration 
for the issue of shares but does not form part of 
the stated capital attributable to such shares; and 


(b) the corporation has outstanding shares of more than one 
class or series. 


(7) Where a class or series of shares of a corporation would be !em 
affected by the addition of an amount to any stated capital account 
under subsection (6) in a manner different from the manner in 
which any other class or series of shares of the corporation would 
be affected by such action, the holders of the differently affected 
class or series of shares are entitled to vote separately as a class or 
series, as the case may be, on the proposal to take the action, 
whether or not such shares otherwise carry the right to vote. 


(8) Stated capital accounts of a corporation may be expressed in Expressed in 


- one or more 
one or more currencies. currencies 


(9) Acorporation shall not reduce its stated capital or any stated apie gaa 
capital account except in the manner provided in this Act. 


(10) The provisions of this Act relating to stated capital do not Daupe a woiny 
apply to an open-end mutual fund. 


(11) For the purposes of this section, “open-end mutual fund” !™terpretation 
means an offering corporation that carries on only the business of 


Special shares 
in series 


Proportionate 
abatement 


No priority oi 


shares of same 


class 


Articles 
designating 
special shares 


Certificate re 
special shares 
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investing the consideration it receives for the shares it issues, and 
all or substantially all the shares of which are redeemable upon the 
demand of the holders of such shares. R.S.O. 1980, c. 54, s. 31, 


amended. 


25.—(1) The articles may authorize the issue of any class of 
shares in one or more series and may authorize the directors to fix 
the number of shares in, and to determine the designation, rights, 
privileges, restrictions and conditions attaching to the shares of, 
each series, subject to the limitations set out in the articles. 


(2) If any amount, 


(2) of cumulative dividends, whether or not declared, 
or declared non-cumulative dividends; or 


(b) payable on return of capital in the event of the liquida- 
tion, dissolution or winding up of a corporation, 


in respect of shares of a series is not paid in full, the shares of the 
series shall participate rateably with the shares of all other series of 
the same class in respect of, 


(c) all accumulated cumulative dividends, whether or not 
declared, and all declared non-cumulative dividends; or 


(2) all amounts payable on return of capital in the event of 
the liquidation, dissolution or winding up of the cor- 
poration, 


as the case may be. 


(3) No rights, privileges, restrictions or conditions attached toa 
series of shares authorized under this section shall confer upon the 
shares of a series a priority in respect of, 


(a) dividends; or 


(b) return of capital in the event of the liquidation, dissolu- 
tion or winding up of the corporation, 


over the shares of any other series of the same class. Rus. GC, 
1980, c. 54, s. 28, amended. 


(4) Before the issue of shares of a series authorized under this 
section, the directors shall send to the Director articles of amend- 
ment in the prescribed form designating such series of shares. 


(5) Upon receipt of articles of amendment designating a series 
of shares, the Director shall endorse thereon, in accordance with 
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section 272, a certificate which shall constitute the certificate of 
amendment. R.S.O. 1980, c. 54, s. 181, amended. 


26. If it is so provided in the articles or a unanimous share- eta tak 
holder agreement, no shares of a class or series shall be issued | 
unless the shares have first been offered to the shareholders of the 
corporation holding shares of that class or series or of another class 
or series on such terms as are provided in the articles or unanimous 


shareholder agreement. New. 


27.—(1) A corporation may issue warrants as evidence of i iene 
° ° . . ° . rth . privileges, etc. 
conversion privileges or options or rights to acquire securities of 
the corporation, and shall set out the conditions thereof, 


(a) in certificates evidencing the securities to which the 
conversion privileges, options or rights are attached; or 


(b) in separate certificates or other documents. 


(2) Conversion privileges and options or rights to purchase Idem 
securities of a corporation may be made transferable or non- 
transferable, and options or rights to purchase may be made 
separable or inseparable from any securities to which they are 
attached. 


(3) Where a corporation has granted privileges to convert any Corporation 
securities, other than shares issued by the corporation, into shares ce. 
of the corporation or has issued or granted options or rights to ‘serv 
acquire shares of the corporation and where the articles limit the 
number of authorized shares, the corporation shall reserve and 
continue to reserve sufficient authorized shares to meet the exer- 


cise of such conversion privileges, options and rights. New. 


28.—(1) Except as provided in subsection (2) and sections 29 SS ercneei 
° not to holc 
to 32, a corporation, shares of 


holding bodies 
corporate 


(a) shall not hold shares in itself or in its holding body 
corporate; and 


(>) shall not permit any of its subsidiary bodies corporate to 
hold shares of the corporation. 


(2) A corporation shall cause a subsidiary body corporate of the ign of 
snares 


corporation that holds shares of the corporation to sell or other- 
wise dispose of those shares within five years from, 


(a) the date the body corporate became a subsidiary of the 
corporation; or 


Exception to 
Ser 


Idem 


Idem 


Exception 
relating to 
Canadian 

ownership 


Prohibited 


transfers 


Where 
shares are 
transferred 


Transfer 
not void 
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(b) if the subsidiary held such shares on the 30th day of 
April, 1954, and has continued from that date to hold 
such shares, the coming into force of this Act. R.S.O. 
1980, c. 54, s. 46, part. 


29.—(1) A corporation may in the capacity of a legal rep- 
resentative hold shares in itself or in its holding body corporate 
unless it or the holding body corporate or a subsidiary of either of 
them has a beneficial interest in the shares. 


(2) A corporation may permit a subsidiary body corporate to 
hold shares of the corporation in the capacity of a legal represen- 
tative unless the corporation or the subsidiary body corporate or a 
subsidiary of either of them has a beneficial interest in the shares. 


(3) Acorporation may hold shares in itself or in its holding body 
corporate by way of security for the purposes of a transaction 
entered into by it in the ordinary course of a business that includes 
the lending of money. R.S.O. 1980, c. 54, s. 46. 


(4) A corporation may, for the purpose of assisting the cor- 
poration or any of its affiliates or associates to qualify under any 
prescribed Act of Canada or a province or ordinance of a terri- 
tory to receive licences, permits, grants, payments or other 
benefits by reason of attaining or maintaining a specified level of 
Canadian ownership or control, hold shares in itself that, 


(a) are not restricted for the purpose of assisting the cor- 
poration or any of its affiliates or associates to so qual- 
toy or 


(b) are shares into which shares held under clause (a) were 
converted by the corporation that are restricted for the 
purpose of assisting the corporation to so qualify and 
that were not previously held by the corporation. 


(5) A corporation shall not transfer shares held under subsec- 
tion (4) to any person unless the corporation is satisfied, on 
reasonable grounds, that the ownership of the shares as a result 
of the transfer would assist the corporation or any of its affiliates 
or associates to achieve the purpose set out in subsection (4). 


(6) Where shares held under subsection (4) are transferred by a 
corporation, subsections 23 (1), (3), (4), (5) and (6), clause 127 (3) 
(c) and subsection 130 (1) apply, with such modifications as the 
circumstances require, in respect of the transfer as if the transfer 
were an issue. 


(7) No transfer of shares by a corporation shall be void or 
voidable solely because the transfer is in contravention of sub- 
section (5). 
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(8) A corporation holding, in the capacity of a legal represen- 
tative, shares in itself or in its holding body corporate or a sub- 
sidiary body corporate of a corporation holding, in the capacity 
of a legal representative, shares of the corporation shall not vote 
or permit those shares to be voted unless the corporation or 
subsidiary body corporate, as the case may be, 


(a) holds the shares in the capacity of a legal representa- 
tive; and 


(6) has complied with section 48 of the Securities Act 
where that section is applicable. New. 


30.—(1) Subject to subsection (2) and to its articles, a corpora- 
tion may purchase or otherwise acquire any of its issued shares or 
warrants. 


(2) A corporation shall not make any payment to purchase or 
otherwise acquire shares issued by it if there are reasonable 
grounds for believing that, 


(a) the corporation is or, after the payment, would be 
unable to pay its liabilities as they become due; or 


(0) after the payment, the realizable value of the corpora- 
tion’s assets would be less than the aggregate of, 


(i) its liabilities, and 


(ii) its stated capital of all classes. R.S.O. 1980, 


c. 54, s. 38. 


31.—(1) Notwithstanding subsection 30 (2) but subject to 
subsection (3) of this section and to its articles, a corporation may 
purchase or otherwise acquire shares issued by it to, 


(a) settle or compromise a debt or claim asserted by or 
against the corporation; 


(b) eliminate fractional shares; or 


(c) fulfil the terms of a non-assignable agreement under 
which the corporation has an option or is obliged to 
purchase shares owned by a current or former director, 
officer or employee of the corporation. 


Corporation 
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Idem (2) Notwithstanding subsection 30 (2), a corporation may 
purchase or otherwise acquire shares issued by it to, 


(a) satisfy the claim of a shareholder who dissents under 
section 184; or 


(b) comply with an order under section 247. 


resi ie on (3) A corporation shall not make any payment to purchase or 
Rats acquire under subsection (1) shares issued by it if there are reason- 
able grounds for believing that, 


(az) the corporation is or, after the payment, would be 
unable to pay its liabilities as they become due; or 


(b) after the payment, the realizable value of the corpora- 
tion’s assets would be less than the aggregate of, 


(i) its liabilities, and 


(ii) the amount that would be required to pay the 
holders of shares who have aright to be paid, ona 
redemption or in a liquidation, prior to the hol- 
ders of the shares to be purchased or acquired. 
R.S.O. 1980, c. 54, s. 38, amended. 


ee of | 32,—(1) Notwithstanding subsection 30 (2) and subsection 31 
re (3), but subject to subsection (2) and to its articles, a corporation 
may purchase or redeem any redeemable shares issued by it at 
prices not exceeding the redemption price thereof stated in the 
articles or calculated according to a formula stated in the articles. 
Restriction (2) A corporation shall not make any payment to purchase or 


on redemption 


redeem any redeemable shares issued by it if there are reasonable 
grounds for believing that, 


(a) the corporation is or, after the payment, would be 
unable to pay its liabilities as they become due; or 


(b) after the payment, the realizable value of the corpora- 
tion’s assets would be less than the aggregate of, 


(i) its liabilities, and 


oe 


(ii) the amount that would be required to pay the 
holders of shares who have aright to be paid, ona 
redemption or in a liquidation, rateably with or 
prior to the holders of the shares to be purchased 
or redeemed. New. 


33. Acorporation may accept from any shareholder a share of Donation of 


the corporation surrendered to it as a gift, but may not extinguish 
or reduce a liability in respect of an amount unpaid on any such 
share except in accordance with section 34. R.S.O. 1980, c. 54, 
s. 41, amended. 


34.—(1) Subject to subsection (4), a corporation may by 
special resolution, 


(a) extinguish or reduce a liability in respect of an amount 
unpaid on any share; or 


(b) reduce its stated capital for any purpose including, with- 
out limiting the generality of the foregoing, for the pur- 
pose of, 


(i) distributing to the holders of issued shares of any 
class or series of shares an amount not exceeding 
the stated capital of the class or series, or 


(ii) declaring its stated capital to be reduced by, 


(A) an amount that is not represented by 
realizable assets, or 


(B) an amount otherwise determined in 
respect of which no amount is to be dis- 
tributed to holders of issued shares of the 
corporation. 


(2) Where a class or series of shares of a corporation would be 
affected by a reduction of stated capital under clause (1) (0) ina 
manner different from the manner in which any other class or 
series of shares of the corporation would be affected by such 
action, the holders of the differently affected class or series of 
shares are entitled to vote separately as a class or series, as the case 
may be, on the proposal to take the action, whether or not the 
shares otherwise carry the right to vote. 
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Account tobe (3) A special resolution under this section shall specify the 
reduced ; ; : 
specified stated capital account or accounts from which the reduction of 


stated capital effected by the special resolution will be made. 


Restriction on (4) A corporation shall not take any action to extinguish or 
reduction “ ae . : 
reduce a liability in respect of an amount unpaid on a share or to 
reduce its stated capital for any purpose other than the purpose 
mentioned in sub-subclause (1) (b) (ii) (A) if there are reasonable 
grounds for believing that, 


(a) the corporation is or, after the taking of such action, 
would be unable to pay its liabilities as they become due; 
or 


(b) after the taking of such action, the realizable value of the 
corporation’s assets would be less than the aggregate of 
its liabilities. 


Application for (5) A creditor of a corporation is entitled to apply to the court 
order where 


improper for an order compelling a shareholder or other recipient, 
reduction 


(a) to pay to the corporation an amount equal to any liability 
of the shareholder that was extinguished or reduced 
contrary to this section; or 


(b) to pay or deliver to the corporation any money or prop- 
erty that was paid or distributed to the shareholder or 
other recipient as a consequence of a reduction of capital 
made contrary to this section. 


Time — (6) An action to enforce a liability imposed by this section may 

limitation . 
not be commenced after two years from the date of the action 
complained of. New. 


Class action (7) Where it appears that there are numerous shareholders who 
may be liable under this section, the court may permit an action to 
be brought against one or more of them as representatives of the 
class and, if the plaintiff establishes his claim as creditor, may 
make an order of reference and add as parties in the referee’s office 
all such shareholders as may be found, and the referee shall 
determine the amount that each should contribute towards the 
plaintiff's claim, which amount may not, in the case of any par- 
ticular shareholder, exceed the amount referred to in subsection 
(5), and the referee may direct payment of the sums so deter- 
mined. R.S.O. 1980, c. 54, s. 101 (4), amended. 
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(8) No person holding shares in the capacity of a personal Shareholder 
7 ‘ : holding shares 
representative and registered on the records of the corporation as a in fiduciary 
shareholder and therein described as the personal representative “Pec 
of a named person is personally liable under this section, but the 
person named is subject to all liabilities imposed by this sec- 


tion. R.S.O. 1980, c. 54, s. 101 (5), amended. 


(9) This section does not affect any liability that arises under * !90 
section 130. New. Pp! 


3..—(1) Upon a purchase, redemption or other acquisition cet ae 
by a corporation under section 30, 31, 32, 40 or 184 or clause 247 account upon 
(3) (f) of shares or fractions thereof issued by it, the corporation a ate 
shall deduct from the stated capital account maintained for the 
class or series of shares of which the shares purchased, redeemed 
or otherwise acquired form a part, an amount equal to the result 
obtained by multiplying the stated capital of the shares of that 
class or series by the number of shares of that class or series or 
fractions thereof purchased, redeemed or otherwise acquired, 
divided by the number of issued shares of that class or series 
immediately before the purchase, redemption or other acquisi- 
tion. 


(2) A corporation shall deduct the amount of a payment made Idem 
by the corporation to a shareholder under clause 247 (3) (g) from 
the stated capital account maintained for the class or series of 
shares in respect of which the payment was made. 


(3) A corporation shall adjust its stated capital account or Bera 
° . . . < ns c 
accounts in accordance with any special resolution referred to in capital account 


subsection 34 (3). 


(4) Upon a change under section 167, 185 or 247 of issued shares Idem 
of a corporation, or upon a conversion of such shares pursuant to 


their terms, into shares of another class or series, the corporation 
shall, 


(a) deduct from the stated capital account maintained for 
the class or series of shares changed or converted an 
amount equal to the result obtained by multiplying the 
stated capital of the shares of that class or series by the 
number of shares of that class or series changed or con- 
verted, and dividing by the number of issued shares of 
that class or series immediately before the change or 
conversion; and 


(b) add the result obtained under clause (a) and any addi- 
tional consideration received pursuant to the change or 
conversion to the stated capital account maintained or to 


Idem 


Status of shares 
purchased, etc. 


Interpretation 


Conversion of 
shares 
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be maintained for the class or series of shares into which 
the shares have been changed or converted. 


(5) For the purpose of subsection (4) and subject to its articles, 
where a corporation issues two classes or series of shares and there 
is attached to each class or series a right to convert a share of the 
one class or series into a share of the other class or series, the 
amount of stated capital attributable to a share in either class or 
series is the amount obtained when the sum of the stated capital of 
both classes or series of shares is divided by the number of issued 
shares of both classes or series of shares immediately before the 
conversion. 


(6) Shares of any class or series or fractional shares issued by a 
corporation and purchased, redeemed or otherwise acquired by it 
shall be cancelled or, if the articles limit the number of authorized 
shares of the class or series, may be restored to the status of 
authorized but unissued shares of the class. 


i 


(7) For the purposes of this section, 


(a) a corporation holding shares in itself as permitted by 
subsections 29 (1) and (2) shall be deemed not to have 
purchased, redeemed or otherwise acquired the shares; 
and 


(b) a corporation holding shares in itself under clause 29 (4) 
(a) shall be deemed not to have purchased, redeemed or 
otherwise acquired the shares at the time they were 
acquired, but, 


(i) any of those shares that are held by the corpora- 
tion at the expiration of two years, and 


(ii) any shares into which any of those shares were 
converted by the corporation and held under 
clause 29 (4) (b) that are held by the corporation 
at the expiration of two years after the shares 
from which they were converted were acquired, 


shall be deemed to have been acquired at the expiration 
of the two years. 


(8) Where shares of a class or series are changed under section 
167, 185 or 247, or converted pursuant to their terms, into the 
same or another number of shares of another class or series, such 
shares become the same in all respects as the shares of the class or 
series respectively into which they are changed or converted and, 
if the articles limit the number of shares of either of such classes or 


oi 


series, the number of authorized shares of such class or series is 
changed and the articles are amended accordingly. R.S.O. 
1980, c. 54, s. 35 (5), amended. 


36.—(1) A contract with a corporation providing for the Contract with 
purchase of shares of the corporation by the corporation is specifi- epee, the 
cally enforceable against the corporation except to the extent that shares 
the corporation cannot perform the contract without thereby 


being in breach of section 30 or 31. 


(2) In any action brought on a contract referred to in subsec- !dem 
tion (1), the corporation has the burden of proving that perfor- 
mance thereof is prevented by section 30 or 31. 


(3) Until the corporation has fully performed a contract refer- Idem 
red to in subsection (1), the other party to the contract retains the 
status of a claimant entitled to be paid as soon as the corporation is 
lawfully able to do so or in a liquidation to be ranked subordinate 
to the rights of creditors but in priority to the other shareholders. 
New. 


37. The directors may authorize the corporation to pay a Commission 
reasonable commission to any person in consideration of his pur- ae 
chasing or agreeing to purchase shares of the corporation from the 
corporation or from any other person, or procuring or agreeing to 
procure purchasers for any such shares. R.S.O. 1980, c. 54, 


s. 43 (1), amended. 


38.—(1) The directors may declare and a corporation may Peclaration of 
reba : , A 3 dividends 
pay a dividend by issuing fully paid shares of the corporation or 

options or rights to acquire fully paid shares of the corporation 

and, subject to subsection (3), a corporation may pay a dividend 


in money or property. R.S.O. 1980, c. 54, s. 146 (2), amended. 


(2) If shares of a corporation are issued in payment of a Stock dividend 
dividend, the corporation shall add to the stated capital account 
maintained or to be maintained for the shares of the class or series 
issued in payment of the dividend the declared amount of the 
dividend stated as an amount of money. R.S.O. 1980, c. 54, 

s. 148, amended. 


(3) The directors shall not declare and the corporation shall not When dividend 


not to be 


pay a dividend if there are reasonable grounds for believing that, declared 


(a) the corporation is or, after the payment, would be 
unable to pay its liabilities as they become due; or 


(b) the realizable value of the corporation’s assets would 
thereby be less than the aggregate of, 


Corporations 
with wasting 
assets 


Extent of 
impairment of 
capital 


Special 
resolution 


Lien on share 


Where subs. (1) 
does not apply 


Enforcement of 


lien 


Shares personal 
property 
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(i) its liabilities, and 


(ii) its stated capital of all classes. R.S.O. 1980, 
c. 54,.5, 140 (1), 3),,amenced. 


39.—(1) Notwithstanding anything in this Act, acorporation, 


(a) that for the time being carries on as its principal business 
the business of operating a producing mining, gas or oil 
property owned and controlled by it; 


(b) atleast 75 per cent of the assets of which are of a wasting 
character; or 


(c) incorporated for the purpose of acquiring the assets or a 
substantial part of the assets of a body corporate and 
administering such assets for the purpose of converting 
them into cash and distributing the cash among the 
shareholders of the corporation, 


may declare and pay dividends out of the funds derived from the 
operations of the corporation. 


(2) The powers conferred by subsection (1) may be exercised 
notwithstanding that the value of the net assets of the corpora- 
tion may be thereby reduced to less than its stated capital of all 
classes if the payment of the dividends does not reduce the value 
of its remaining assets to an amount insufficient to meet all the 
liabilities of the corporation, exclusive of its stated capital of all 
classes: ORO’ POS0, cy o4) Ss 147 (Cl s42)- 


(3) The powers conferred by subsection (1) may be exercised 
only under the authority of a special resolution. R.S.O. 1980, 
c. 54, s. 147 (3), amended. 


40.—(1) Subject to subsection 56 (3), the articles or by-laws 
may provide that the corporation has a lien on a share registered 
in the name of a shareholder or his legal representative for a debt 
of that shareholder to the corporation. 


(2) Subsection (1) does not apply to a corporation that has 
shares listed on a stock exchange recognized by the Commission. 


(3) A corporation may enforce a lien referred to in subsection 
(1) in accordance with its articles or by-laws. R.S.O. 1980, 
c. 54, s. 45 (3), amended. 


41. The shares of a corporation are personal property. 
R.S.0;' 1980,"¢.-54, S044. 


33 


42.—(1) A corporation shall not impose restrictions on the Restrictions 
on issue, 


issue, transfer, or ownership of shares of any class or series transfer, 
except such restrictions as are authorized by its articles. etc. 


(2) A corporation that has imposed restrictions on the issue, Ne public 

; ; offer if issue, 
transfer, or ownership of its shares of any class or series shall not transit: etc. 
_offer any of its shares to the public unless the restrictions are restricted — 


exceptions 
necessary, 


(a) by or under any Act of Canada or Ontario as a condi- 
tion to the obtaining, holding or renewal of authority to 
engage in any activity necessary to its undertaking; 


(b) for the purpose of achieving or preserving its status as a 
Canadian corporation for the purpose of any Act of 
Canada or Ontario; 


(c) to limit to a specified level the ownership of its shares 
by any person for the purpose of assisting the corpora- 
tion or any of its affiliates or associates to qualify under 
the Securities Act or similar legislation of a province or 8.5.0. 1980, 
territory to obtain, hold or renew registration as a et 
dealer, or to qualify for membership in a stock 
exchange in Ontario recognized as such by the Com- 
mission; or 


(d) to attain or to maintain a specified level of Canadian 
ownership or control for the purpose of assisting the 
corporation or any of its affiliates or associates to qual- 
ify to receive licences, permits, grants, payments or 
other benefits under any prescribed Act of Canada or a 
province or ordinance of a territory. 


(3) Except as prescribed, nothing in subsection (2) authorizes a Application 
4 Ag ge? i of subs. (2) 
corporation to limit the number of shares of the corporation that limited 
may be owned by any person unless such ownership might 
adversely affect the ability of the corporation or any of its 
affiliates or associates to achieve a purpose set out in clause (2) 


(a), (b), (c) or (d). R.S.O. 1980, c. 54, s. A5 (1, 2), amended. 
BE 


43. Nothing in this Act prohibits the issue of debt obligations ents at 
in bearer form. R.S.O. 1980, c. 54, s. 52. ie Ae 


44.—(1) A condition contained in a debt obligation or in an Irredeemable 
instrument for securing a debt obligation is not invalid by reason eee 
only that the debt obligation is thereby made irredeemable or 
redeemable only on the happening of a contingency, however 
remote, or on the expiration of a period, however long. R.S.O. 

1980, ¢: $4)/5.53. 


Debt 
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(2) Debt obligations issued, pledged, hypothecated or depos- 
ited by a corporation are not redeemed by reason only that the 
indebtedness evidenced by the debt obligations or in respect of 
which the debt obligations are issued, pledged, hypothecated or 
deposited is repaid. 


(3) Debt obligations issued by a corporation and purchased, 
redeemed or otherwise acquired by it may be cancelled or, subject 
to any applicable trust indenture or other agreement, may be 
reissued, pledged or hypothecated to secure any obligation of the 
corporation then existing or thereafter incurred, and any such 
acquisition and reissue, pledge or hypothecation is not a cancella- 
tion of the debt obligations. New. 


<= PART IV 
SALE OF RESTRICTED SHARES 


45.—(1) A corporation that has restrictions on the issue, 
transfer or ownership of its shares of any class or series in order 
to assist the corporation or any of its affiliates or associates to 
qualify under any prescribed Act of Canada or a province or 
ordinance of a territory to receive licences, permits, grants, pay- 
ments or other benefits by reason of attaining or maintaining a 
specified level of Canadian ownership or control may, for that 
purpose, under such conditions and after giving such notice as 
may be prescribed, sell, as if it were the owner thereof, any of the 
restricted shares that are owned, or that the directors, in good 
faith, have determined may be owned, contrary to the restric- 
tions. 


(2) Where shares are to be sold by a corporation under subsec- 
tion (1), the directors of the corporation shall select the shares for 
sale in good faith and in a manner that is not unfairly prejudicial 
to, and does not unfairly disregard the interests of, the holders of 
the shares in the restricted class or series taken as a whole. 


(3) Where shares are sold by a corporation under subsection 
(1), the owner of the shares immediately prior to the sale shall, by 
that sale, be divested of his interest in the shares, and the person 
who, but for the sale, would be the registered holder of the shares 
or a person who satisfies the corporation that, but for the sale, he 
could properly be treated as the registered holder of the shares 
under section 67 shall, from the time of the sale, be entitled to 
receive only the net proceeds of the sale, together with any 
income earned thereon from the beginning of the month next 
following the date of the receipt by the corporation of the pro- 
ceeds of the sale, less any taxes thereon and any costs of 
administration of a trust fund constituted under subsection (5) in 
relation thereto. 
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(4) Subsections 67 (4), (5) and (6) apply in respect of the person s. 67 (+6) 
who is entitled under subsection (3) to receive the proceeds of a apply 
sale of shares under subsection (1) as if the proceeds were a 
security and the person were a registered holder of the security. 


(5) The proceeds of a sale by a corporation under subsection Proceeds of 
(1) constitute a trust fund in the hands of the corporation for the eed 
benefit of the person entitled under subsection (3) to receive the 
proceeds of the sale, and any such trust fund may be commingled 
by the corporation with other such trust funds and shall be 


invested in such manner as may be prescribed. 


(6) Reasonable costs of administration of a trust fund referred in oy 
. ° a 1 r on 
to in subsection (5) may be deducted from the trust fund and any i 


income earned thereon. 


(7) Subject to this section, a corporation may transfer any erga 
trust fund referred to in subsection (5) and the administration company 
thereof, to a trust company in Canada registered as such under 
the laws of Canada, a province or a territory, and the corpora- 
tion is thereupon discharged of all further liability in respect of 


the trust fund. 


(8) A receipt signed by a person entitled under subsection (3) to Discharge of 
receive the proceeds of a sale that constitute a trust fund under pial a sap 
subsection (5) shall be a complete discharge of the corporation “MP 
and of any trust company to which a trust fund is transferred 
under subsection (7), in respect of the trust fund and income 


earned thereon paid to the person. 


(9) A trust fund described in subsection (5) together with any Forfeit to 
income earned thereon, less any taxes thereon and costs of ar 
administration, that has not been claimed, by a person entitled 
under subsection (3) to receive the proceeds of a sale that consti- 
tute the trust fund for a period of ten years after the date of the 
sale is forfeited to the Crown. New. -_ | 


PART V 
INDENTURE TRUSTEES 


46.—(1) in ihic Pace. Interpretation 


(a) “event of default” means an event specified in a trust 
indenture on the occurrence of which, 


(i) a security interest constituted by the trust 
indenture becomes enforceable, or 


Application of 
this Part 


R.S.O. 1980, 
c. 466 
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Commission 
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(ii) the principal, interest and other moneys payable 
thereunder become or may be declared to be pay- 
able before the date of maturity, 


but the event is not an event of default until all condi- 
tions prescribed by the trust indenture in connection 
with such event for the giving of notice or the lapse of 
time or otherwise have been satisfied; 


(b) “trust indenture” means any deed, indenture or other 
instrument, including any supplement or amendment 
thereto, made by a body corporate under which the body 
corporate issues or guarantees debt obligations and in 
which a person is appointed as trustee for the holders of 
the debt obligations issued or guaranteed thereunder; 


(c) “trustee” means any person appointed as trustee under 
the terms of a trust indenture to which a body corporate 
is a party and includes any successor trustee, whether or 
not the person is a trust company authorized to carry on 
business in Ontario. R.S.O. 1980, c. 54, s. 55 (1), 
amended. 


(2) This Part applies to a trust indenture, whether entered into 
before or after the day on which this Act comes into force, if, in 
respect of any debt obligations outstanding or guaranteed there- 
under or to be issued or guaranteed thereunder, a prospectus or 
securities exchange issuer or take-over bid circular has been filed 
under the Securities Act or any predecessor thereof or in respect 
of which a prospectus has been filed under The Corporations 
Information Act, being chapter 72 of the Revised Statutes of 
Ontario, 1960, or any predecessor thereof. R.S.O. 1980, c. 54, 
s. 55 (2), amended. 


(3) The person appointed as trustee under a trust indenture, or 
at least one of such persons if more than one is so appointed, shall 
be resident or authorized to do business in Ontario. R.S.O. 
198Oi:c.o54ers; S53) 


(4) Where, upon the application of a body corporate incorpo- 
rated otherwise than under the laws of Canada, a province or a 
territory, the Commission is satisfied that to do so would not be 
prejudicial to the public interest, the Commission may exempt, 
subject to such terms and conditions as the Commission may 
impose, a trust indenture from this Part. New. “WE 


47.—(1) A trustee in exercising his powers and discharging 
his duties shall, 


3% 


(a) act honestly and in good faith with a view to the best 
interests of the holders of the debt obligations issued 
under the trust indenture; and 


(b) exercise the care, diligence and skill of a reasonably 
prudent trustee. 


(2) No term of a trust indenture or of any agreement between a Exculpatory 
trustee and the holders of debt obligations issued thereunder oe 
between the trustee and the issuer or guarantor shall operate so as 
to relieve a trustee from the duties imposed upon him in subsec- 
tion (1). R.S.O. 1980, c. 54, s. 56, amended. 


48.—(1) No person shall be appointed as trustee if there is a Conllict of 
material conflict of interest between his role as trustee and his role shies 
in any other capacity. 


(2) A trustee shall, within ninety days after he becomes aware Idem 
that a material conflict of interest exists, 


(a) eliminate such conflict of interest; or 
(b) resign from office. 


(3) If, notwithstanding the provisions of this section, a trustee ase not 
has a material conflict of interest, the validity and enforceability of Baie 
the trust indenture under which the trustee has been appointed, of 
the security interest constituted by or under such trust indenture 
and of the securities issued under such trust indenture are not 
affected in any manner whatsoever by reason only of the existence 


of such material conflict of interest. 


(4) If a trustee contravenes subsection (1) or (2), any interested Pe 
person may apply to the court for an order that the trustee be 
replaced, and the court may make an order on such terms as it 
thinks fit. R.S.O. 1980, c. 54, s. 57, amended. 


49.—(1) An issuer or a guarantor of debt obligations issued or Evidence of 
to be issued under a trust indenture, before doing any act referred sae 
to in clause (a), (6), (c) or (d), shall furnish the trustee with 
evidence of compliance with the conditions in the trust indenture 
relating to, 


(a) the issue, certification and delivery of debt obligations 
under the trust indenture; 


(b) the release or release and substitution of property subject 
to a security interest constituted by the trust indenture; 


(c) the satisfaction and discharge of the trust indenture; or 
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(d) the taking of any other action to be taken by the trustee 
at the request of or on the application of the issuer or 
guarantor. 


Idem (2) Evidence of compliance as required by subsection (1) shall 
consist in each case of, 


(a) a statutory declaration or certificate made by a director 
or an officer of the issuer or guarantor stating that the 
conditions referred to in that section have been complied 
with in accordance with the terms of the trust indenture; 
and 


(b) where the trust indenture requires compliance with con- 
ditions that are subject to review, 


(i) by legal counsel, an opinion, and 


(ii) by an auditor or accountant, an opinion or 
report of the auditor of the issuer or guarantor, 
or any accountant licensed under the Public 
Accountancy Act or comparable legislation of 
the jurisdiction in which the accountant prac- 
tises, based on the examinations or enquiries 
required to be made under the trust indenture, 


R.S.O. 1980, 
c. 405 


in each case approved by the trustee, that the conditions 
have been complied with in accordance with the terms of 
the trust indenture. 


Idem (3) The evidence of compliance referred to in subsection (2) 
shall include a statement by the person giving the evidence, 


(a) declaring that he has read and understands the condi- 
tions of the trust indenture described in subsection (1); 


(b) describing the nature and scope of the examination or 
investigation upon which he based the statutory decla- 
ration, certificate, opinion or report; and 


(c) declaring that he has made such examination or inves- 
tigation as he believes necessary to enable him to make 
the statements or give the opinions contained or 
expressed therein. 


Certificate of (4) At least once in each twelve-month period beginning on the 

issuer or ° . ° . . 

guarantor date debt obligations are first issued under the trust indenture and 
at any other reasonable time upon the demand of a trustee, the 
issuer or guarantor of debt obligations issued under a trust inden- 
ture shall furnish the trustee with a certificate that the issuer or 


guarantor has complied with all requirements contained in the 
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trust indenture that, if not complied with, would, with the giving 
of notice, lapse of time or otherwise, constitute an event of default, 
or, if there has been failure to so comply, giving particulars 
thereof. 


(5) Upon the demand of a trustee, the issuer or guarantor of 
debt obligations issued under a trust indenture shall furnish the 
trustee with evidence in such form as the trustee may require as to 
compliance with any condition therein relating to any action 
required or permitted to be taken by the issuer or guarantor under 
the trust indenture or as a result of any obligation imposed by the 
trust indenture. 


(6) A trustee is not in contravention of subsection 47 (1) if he 
relies in good faith upon statements contained in a statutory 
declaration, certificate, opinion or report that complies with this 
Act or the trust indenture. R.S.O. 1980, c. 54, s. 58. 


50. A trustee under a trust indenture and any related person to 
the trustee shall not be appointed a receiver or receiver and 
manager or liquidator of the assets or undertaking of the issuer or 
guarantor of the debt obligations under the trust inden- 
ture. R.S.O. 1980, c. 54, s. 59. 


51.—(1) The trustee shall be required to give to the holders of 
debt obligations issued under the trust indenture, within a reason- 
able time but not exceeding thirty days after the trustee becomes 
aware of the occurrence thereof, notice of every event of default 
arising under the trust indenture unless the trustee in good faith 
determines that the withholding of the notice is in the best interests 
of the holders of the debt obligations and so advises the issuer or 
guarantor in writing. R.S.O. 1980, c. 54, s. 60. 


(2) Where notice of the occurrence of an event of default under 
a trust indenture is given under subsection (1) and the default is 
thereafter cured, notice that the default is no longer continuing 
shall be given by the trustee to the holders of the debt obligations 
within a reasonable time, but not exceeding thirty days, after the 
trustee becomes aware that the default has been cured. New. 


52.—(1) Any person, upon payment to a trustee of a reason- 
able fee therefor, may require the trustee to furnish, within ten 
days after delivering to the trustee the statutory declaration 
referred to in subsection (3), a list setting out, 


(a) the names and addresses of the registered holders of the 
outstanding debt obligations; 


(b) the principal amount of outstanding debt obligations 
owned by each such holder; and 
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(c) the aggregate principal amount of debt obligations out- 
standing, 


as shown on the records maintained by the trustee on the day that 
the statutory declaration is delivered to the trustee. 


Information (2) Upon the demand of a trustee, the issuer of debt obligations 
to be F : 2 : ; 

furnished shall furnish the trustee with the information required to enable 
pk dict ag the trustee to comply with subsection (1). 

Statutory (3) The statutory declaration required under subsection (1) 
declaration 


shall state, 


(a) the name and address of the person requiring the trustee 
to furnish the list and, if the person is a body corporate, 
the address for service thereof; and 


(b) that the list will not be used except as permitted under 
subsection (5). 

Idem (4) If the person requiring the trustee to furnish a list under 
subsection (1) is a body corporate, the statutory declaration 
required under that subsection shall be made by a director or 
officer of the body corporate. 


Use of list (5) No person shall use a list obtained under this section except 
in connection with, 


(a) an effort to influence the voting of the holders of debt 
obligations; 


(b) an offer to acquire debt obligations; or 


(c) any other matter relating to the debt obligations or the 
affairs of the issuer or guarantor thereof. New. 


PART VI 
INVESTMENT SECURITIES 
interpretaiign 53.—(1) In this Part, 
(a) “adverse claim” includes a claim that a transfer is or 
would be unauthorized or wrongful or that a particular 
adverse person is the owner of or has an interest in the 


security; 


(b) “appropriate person”, when used to refer to a person 
endorsing a security, means, 
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(i) the person specified by the security or by special 
endorsement to be entitled to the security, 


(i1) where the person so specified is described as a 
trustee or other fiduciary but is no longer serv- 
ing in that capacity and notwithstanding that a 
successor has been appointed or qualified, 


(A) where only one person is so described, 
that person or his successor, or 


(B) where more than one person is so 
described, the remaining persons, 


(iii) where the person so specified is an individual 
and is without capacity to act by virtue of death, 
incompetence, infancy or otherwise, his 
executor, administrator, committee, guardian or 
like fiduciary, 


(iv) where the security or endorsement specified 

more than one person as joint tenants or with 

‘right of survivorship and by reason of death all 
cannot sign, the survivor or survivors, 


(v) a person having the power to sign under the 
applicable law or controlling instrument, or 


(vi) to the extent any of the foregoing persons may act 
through an agent, his authorized agent; 


(c) “bearer form” when applied to a security means a sec- 
urity that is payable to bearer according to its terms and. 
not by reason of any endorsement; 


(d) “bona fide purchaser” means a purchaser for value in 
good faith and without notice of any adverse claim who 
takes delivery of a security in bearer form or order form 
or of a security in registered form issued to him or 
endorsed to him or endorsed in blank; 


(e) “broker” means a person engaged for all or part of his 
time in the business of buying and selling securities and 
who, in the transaction concerned, acts for or buys a 
security from or sells a security to a customer; 


(f) “clearing corporation” means a body corporate recog- 
nized as a clearing corporation by the Commission; 


1980-81, 
c. 40 (Can.) 


R.S.O. 1980, 
c. 249 


(g) 
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“custodian” means a bank to which the Bank Act 
(Canada) applies, a trust company registered under the 
Loan and Trust Corporations Act or such other body 
corporate as may be recognized by the Commission as a 
custodian and that is acting as custodian for a clearing 
corporation; 


“delivery” means voluntary transfer of possession, 


“fiduciary” means a trustee, guardian, committee, 
curator, tutor, executor, administrator or representative 
of a deceased person, or any other person acting in a 
fiduciary capacity; 


“fungible” in relation to securities means securities of 
which any unit is, by nature or usage of trade, the 
equivalent of any other like unit; 


“genuine” means free of forgery or counterfeiting; 


“ood faith” means honesty in fact in the conduct of the 
transaction concerned; 


“holder” means a person in possession of a security 
issued or endorsed to him or to bearer or in blank; 


“issuer” means a body corporate, 


(i) that is required by this Act to maintain a sec- 
urities register, 


(ii) that directly or indirectly creates fractional 
interests in its rights or property and that issues 
securities as evidence of such fractional interests, 


(iii) that places or authorizes the placing of its name 
on a security, otherwise than as an authenticat- 
ing trustee, registrar or transfer agent, to evi- 
dence that it represents a share, participation or 
other interest in its property or in an enterprise or 
to evidence its duty to perform an obligation 
evidenced by the security, or 


(iv) that becomes responsible for or in place of any 
other person described as an issuer in this Part; 


“noted conspicuously” and “appearing conspicuously” 
mean written in such a way that the person against 
whom words so noted or appearing are to operate ought 
reasonably to notice them; 
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(p) “order form” when applied to asecurity means a security 
that is payable to the order or assigns of any person 
therein specified with reasonable certainty or to such 
person or such person’s order; 


(q) “overissue” means the issue of securities in excess of any 
maximum number of securities that the issuer is 
authorized by its articles or a trust indenture to issue; 


(r) “proper form” means regular on its face with regard to 
all formal matters; 


(s) “purchaser” means a person who takes by sale, 
mortgage, hypothec, pledge, issue, reissue, gift or any 
other voluntary transaction creating an interest in a 
security; 


(t) “registered form” when applied to a security means a 
security that, 


(i) specifies a person entitled to the security or to the 
rights it evidences, and the transfer of which is 
capable of being recorded in a securities register, 
or 


(ii) bears a statement that it is in registered form; 


(4) “security” or “security certificate” means an instrument 
issued by a body corporate that is, 


(i) in bearer, order or registered form, 

(ii) of a type commonly dealt in upon securities 
exchanges or markets or commonly recognized in 
any area in which it is issued or dealt in as a 


medium for investment, 


(ili) one of a class or series or by its terms divisible 
into a class or series of instruments, and 


(iv) evidence of a share, participation or other 
interest in or obligation of the body corporate; 


(v) “transfer” includes transmission by operation of law; 


(w) “trust indenture” means a trust indenture as defined in 
Pare<v> 


(x) “unauthorized” when used with reference to a signature 
or an endorsement means one made without authority, 


Application of 
this Part 


R:S.G719703 
c. B-5 
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actual, apparent or of any other type and includes a 
forgery; 


(y) “valid” means issued in accordance with the applicable 
law and the articles of the issuer or validated under 
section 58. R.S.O. 1980, c. 54, s. 61 (1), amended. 


(2) This Part does not apply to a promissory note or bill of 
exchange to which the Bills of Exchange Act (Canada) applies. 
RIS;O: 1980, c. 54.05; 61). 


(3) Except where its transfer is restricted and noted on a 
security in accordance with subsection 56 (3), a security is a 
negotiable instrument. New. 


54.—(1) Every security holder is entitled at his option to a 
security certificate in respect of the securities held by him that 
complies with this Act or to a non-transferable written acknowl- 
edgement of his right to obtain a security certificate from a 
corporation in respect of the securities of the corporation held by 
him, but the corporation is not bound to issue more than one 
security certificate in respect of a security or securities held jointly 
by several persons, and delivery of a security certificate to one of 
several joint security holders is sufficient delivery to all. 


(2) A corporation may charge a fee of not more than $3 fora 
security certificate issued in respect of a transfer. R.S.O. 1980, 
c. 54, s. 47, amended. 


55.—(1) A security certificate shall be signed manually by at 
least one director or officer of the corporation or by or on behalf of 
a registrar, transfer agent, branch transfer agent or issuing or 
other authenticating agent of the corporation, or by a trustee who 
certifies it in accordance with a trust indenture, and any addition- 
al signatures required on a security certificate may be printed or 
otherwise mechanically reproduced thereon. 


(2) If a security certificate contains a printed or mechanically 
reproduced signature of a person, the corporation may issue the 
security certificate notwithstanding that the person has ceased to 
be a director or an officer of the corporation, and the security 
certificate is as valid as if he were a director or an officer at the date 
of its issue. 


(3) Notwithstanding subsection (1), a manual signature is not 
required on, 


(a) a promissory note that is not issued under a trust 
indenture; 
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(b) a scrip certificate; 
(c) asecurity certificate representing a fractional share; or 
(d) a warrant. R.S.O. 1980, c. 54, s. 48, amended. 


56.—(1) A corporation shall state upon the face of each share 
certificate issued by it, 


(a) the name of the corporation and the words “Incorpo- 
rated under the law of the Province of Ontario” or words 
of like effect; 


(b) the name of the person to whom it was issued; and 


(c) the number and class of shares and the designation of 
any series that the certificate represents. 


(2) Where a corporation is authorized to issue shares of more 
than one class or series, the corporation shall legibly state on each 
share certificate issued by it, 


(a) the rights, privileges, restrictions and conditions 
attached to the shares of each class and series that exists 
when the share certificate is issued; or 


(b) that the class or series of shares that it represents has 
rights, privileges, restrictions or conditions attached 
thereto and that the corporation will furnish to a 
shareholder, on demand and without charge, a full 
copy of the text of, 


(i) the rights, privileges, restrictions and conditions 
attached to that share and to each class 
authorized to be issued and to each series in so far 
as the same have been fixed by the directors, 
and 


(ii) the authority of the directors to fix the rights, 
privileges, restrictions and conditions of sub- 
sequent series, if applicable. R.S.O. 1980, 
c. 54, s. 49 (1, 2), amended. 


(3) Where a share certificate issued by a corporation or by a 
body corporate before the body corporate was continued under 
section 179 is, or becomes, subject to, 

(a) a restriction on its transfer other than a restriction 
referred to in subsection (8); “we 
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46 
(b) a lien in favour of the corporation; 
(c) a unanimous shareholder agreement: or 
(d) an endorsement under subsection 184 CELY 


the restriction, lien, agreement or endorsement is ineffective 
against a transferee of the share who has no actual knowledge of it, 
unless it or a reference to it is noted conspicuously on the share 
certificate. 


(4) If a body corporate continued under section 179 has out- 
standing a share certificate issued prior to the date of the certifi- 
cate of continuance and if the words “private company” appear on 
the certificate, those words are deemed to be a notice of a restric- 
tion, lien, agreement or endorsement for the purpose of subsec- 
tion (3). 


(5) Where a corporation was incorporated as a private com- 
pany under The Corporations Act, or any predecessor thereof, 
before the 1st day of January, 1971, the words “private company” 
appearing conspicuously on the face of a share certificate issued 
before the 1st day of January, 1971 shall be deemed to be notice of 
a restriction on the transfer of the share for the purpose of subsec- 
tion (3). R.S.O. 1980, c. 54, s. 70, amended. 


(6) A share certificate issued, 


(a) prior to the day this Act comes into force by a corpora- 
tion; or 


(b) prior to the date of the certificate of continuance by a 
body corporate continued under section 179, 


does not contravene this Act merely because the certificate refers 
to the share or shares represented thereby as having a nominal or 
par value. 


(7) Where a share certificate issued by a corporation contains 
the statement mentioned in clause (2) (b), the corporation shall 
furnish to a shareholder on demand and without charge a full 
copy of the text of, 


(a) the rights, privileges, restrictions and conditions 
attached to that class authorized to be issued and to that 
series in so far as the same have been fixed by the 
directors; and 


(b) the authority of the directors to fix the rights, privileges, 
restrictions and conditions of subsequent series, if 
applicable. R.S.O. 1980, c. 54, s. 49 (5, 6), amended. 
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(8) Where the articles of a corporation restrict the issue, Notice of 
transfer or ownership of shares of any class or series for the ppc 
purpose of assisting the corporation or any of its affiliates or 
associates to qualify under any prescribed Act of Canada or a 
province or ordinance of a territory to receive licences, permits, 
grants, payments or other benefits by reason of attaining or 
maintaining a specified level of Canadian ownership or control, 
the restriction or a reference to it shall be noted conspicuously on 
every share certificate of the corporation evidencing a share that 
is subject to the restriction where the certificate is issued after the 
day on which the share becomes subject to the restriction under 
this Act and any reference to the restriction shall include a state- 
ment that the corporation will furnish to a shareholder, on 
demand and without charge, a full copy of the text of the restric- 
tion. 


(9) Where a share certificate of a corporation contains a ref- Furnishing 
eae E . text of 
erence to a restriction under subsection (8), the corporation shall restrictions 
furnish to a shareholder, on demand and without charge, a full 


copy of the text of the restriction. 


(10) The omission to note a restriction or a reference to it Omission 
: : “ to note 
under subsection (8) shall not invalidate any share or share cer- restrictions 
tificate and shall not render the restriction ineffective against an 


owner, holder or transferee of the share or share certifi- 


cate. New. = | 


57.—(1) A corporation may issue a certificate for a fractional a eae for 
share or may issue in place thereof scrip certificates in bearer form share or 
that entitle the holder to receive a certificate for a full share by °“™P 


; : rie - certificates 
exchanging scrip certificates aggregating a full share. 


(2) The directors may attach conditions to any scrip certificates Po as 
issued by a corporation, including conditions that, 


(a) the scrip certificates become void if not exchanged for a 
certificate representing a full share before a specified 
date; and 


(6) any shares for which such scrip certificates are 
exchangeable may, notwithstanding any pre-emptive 
right, be issued by the corporation to any person and the 
proceeds thereof distributed rateably to the holders of 
the scrip certificates. 


(3) A holder of a fractional share issued by a corporation is not ee s 


entitled to exercise voting rights or to receive a dividend in respect fractional share 
of the fractional share unless, 
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(a) the fractional share results from a consolidation of 
shares; or 


(b) the articles of the corporation otherwise provide. 


aoe a (4) A holder of a scrip certificate is not entitled to exercise 
older O . . . oi ths ° ° 
scrip certificate VOtINg rights or to receive a dividend in respect of the scrip 


certificate. R.S.O. 1980, c. 54, s. 50, amended. 


Overissue 


58.—(1) The provisions of this Act that validate a security or 
compel its issue or reissue do not apply to the extent that valida- 
tion, issue or reissue would result in overissue, but, 


(a) if an identical security that does not constitute an over- 
issue is reasonably available for purchase, the person 
entitled to issue or validation may compel the issuer to 
purchase and deliver such a security to him against 
surrender of the security, if any, that he holds; or 


(b) if a security is not so available for purchase, the person 
entitled to issue or validation may recover from the 
issuer the price he or the last purchaser for value paid for 
it with interest from the date of his demand. |Site 88 
1980, c. 54, s. 63 (2). 


Validation of 
overissue 


(2) When an issuer subsequently amends its articles or a trust 
indenture to which it is a party to increase any maximum number 
of securities to a number equal to or in excess of the maximum 
number of securities previously authorized plus the amount of the 
securities overissued, the securities so overissued, and any act 
taken by any person in reliance upon the validity of such over- 
issued securities, are valid from the date of their issue. 


Non- oer, : : : 
pees ee be (3) A purchase or payment by an issuer under subsection (1) is 
32,35 not a purchase or payment to which section 30, 31, 32 or 35 


applies. New. 


Ewicenee 59. In an action on a security, 
(a) unless specifically denied in the pleadings, each signa- 
ture on the security or in a necessary endorsement is 
admitted; 


(b) asignature on the security is presumed to be genuine and 
authorized but, if the effectiveness of the signature is put 
in issue, the burden of establishing that it is genuine and 
authorized is on the party claiming under the signature, 


(c) if a signature is admitted or established, production of 
the instrument entitles a holder to recover on it unless the 
defendant establishes a defence or a defect going to the 
validity of the security; and 


(d) if the defendant establishes that a defence or defect 
exists, the plaintiff has the burden of establishing that 
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the defence or defect is ineffective against him or some 
person under whom he claims. R.S.O. 1980, c. 54, 
s. 64, amended. 


60.—(1) The validity of a security and the rights and duties Selection 
with respect to the registration of a transfer of a security of an ee 
issuer that is a corporation or a body corporate incorporated 
under the laws of Ontario are governed by this Act and the laws 
of Ontario. 


(2) The validity of a security and the rights and duties with Idem 
respect to the registration of a transfer of a security of an issuer 
that is a body corporate other than a corporation or a body 
corporate incorporated under the laws of Ontario are governed 
by the law, including the conflict of law rules, of the jurisdiction 
in which the body corporate was incorporated. R.S.O. 1980, 

c. 54, s. 65, amended. 


61.—(1) Unless otherwise agreed and subject to any applica- Form of 
ble law, regulation or stock exchange rule, a person required to Ral 
deliver cence may deliver any security éf the specified issue in 
bearer form or registered in the name of the transferee or endorsed 
to him or in blank. 


(2) Where the buyer fails to pay the price as it comes due under De 
e 
a contract of sale, the seller may recover the price, eta 


(a) of any securitv accepted by the buyer; and 


(6) of any security not accepted by the buyer if its resale 
would be unduly burdensome or there is no readily 
available market, 


but resort to the remedy herein provided for shall not be construed 
so as to affect or limit any rights or remedies under applicable 
law. R.S.O. 1980, c. 54, s. 66, amended. 


62.—(1) The obligations and defences of an issuer apply to a Position of 
guarantor of a security to the extent of his guarantee whether or Pees 


not his obligation is noted on the security. 


(2) The person on whose behalf a register of transfers is main- Issuer 
tained is an issuer for the purposes of the registration of a transfer 
under sections 86 to 89. New. 


63.—(1) Even against a purchaser for value and without Notice of terms 
notice of a defect going to the validity of a security, the terms of a ORE 
security include those stated on the security and those incorpo- 
rated therein by reference to another instrument, statute, rule, 
regulation or order to the extent that the terms so referred to do not 
conflict with the stated terms, but such a reference is not of itself 
notice to a purchaser for value of a defect going to the validity of 
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the security, notwithstanding that the security expressly states 
that a person accepting it admits such notice. 


(2) A security is valid in the hands of a purchaser for value 
without notice of any defect going to its validity. 


(3) Except as provided in section 65, the fact that a security is 
not genuine is a complete defence even against a bona fide 
purchaser. 


(4) All other defences of the issuer including non-delivery and 
conditional delivery of the security are ineffective against a bona 
fide purchaser. R.S.O. 1980, c. 54, S. 68 (1-3), amended. 


(5) Nothing in this section shall be construed to affect the right 
of a party to a “when, as and if issued” or a “when distributed” 
contract to cancel the contract in the event of a material change in 
the character of the security that is the subject of the contract or in 
the plan or arrangement under which such security is to be issued 
or distributed. R.S.O. 1980, c. 54, s. 68 (4). 


64.—(1) After an act or event that creates a right to immediate 
performance of the principal obligation evidenced by the security 
or that sets a date on or after which the security is to be presented 
or surrendered for redemption or exchange, a purchaser is deemed 
to have notice of any defect in its issue or any defence of the issuer, 


(a) if the act or event requires the payment of money or the 
delivery of securities or both on presentation or surren- 
der of the security and such funds or securities are avail- 
able on the date set for payment or exchange and he 
takes the security more than one year after that date; and 


(b) if the act or event is not one to which clause (a) applies 
and he takes the security more than two years after the 
date set for surrender or presentation or the date on 
which such performance became due. 


(2) Subsection (1) does not apply to a call for redemption that 
has been revoked. R.S.O. 1980, c. 54, s. 69, amended. 


65. An unauthorized signature placed on a security before or 
in the course of issue is ineffective, except that the signature 1s 
effective in favour of a bona fide purchaser if the signing has been 
done by, 


(2) an authenticating trustee, registrar, transfer agent or 
other person entrusted by the issuer with the signing of 
the security or of similar securities, or their immediate 
preparation for signing; or 
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(b) an employee of the issuer or of a person referred to in 
clause (a) who in the ordinary course of his duties 
handles the security. R.S.O. 1980, c. 54, s. 71. 


66.—(1) Where a security contains the signatures necessary 
to its issue or transfer but is incomplete in any other respect, 


(a) any person may complete it by filling in the blanks in 
accordance with his authority; and 


(6) notwithstanding that the blanks are incorrectly filled in, 
the security as completed is enforceable by a purchaser 
who took it for value and without notice of such incor- 
rectness. R.S.O. 1980, c. 54, s. 72 (1), amended. 


(2) Acompleted security that has been improperly altered, even 
if fraudulently altered, remains enforceable but only according to 
its"oriemalternis., ~ hoS O71 980 "CSAs 722). 


67.—(1) An issuer or a trustee defined in subsection 46 (1) 
may, subject to sections 95, 96 and 100, treat the registered holder 
of a security as the person exclusively entitled to vote, to receive 
notices, to receive any interest, dividend or other payments in 
respect of the security, and otherwise to exercise all the rights 
and powers of a holder of the security. R.S.O. 1980, c. 54, s. 73 
(1), amended. 


(2) Notwithstanding subsection (1), an issuer whose articles 
restrict the right to transfer its securities shall, and any other 
issuer may, treat a person referred to in clause (a), (0) or (c) asa 
registered security holder entitled to exercise all the rights of the 
security holder he represents, if that person furnishes evidence as 
described in subsection 87 (3) to the issuer that he is, 


(a) the executor, administrator, heir or legal representative 
of the heirs, of the estate of a deceased security holder; 


(6) a guardian, committee, trustee, curator or tutor repre- 
senting a registered security holder who is an infant, an 
incompetent person or a missing person; or 


(c) a liquidator of, or a trustee in bankruptcy for, a regis- 
tered security holder. 


(3) Ifa person upon whom the ownership of a security devolves 
by operation of law, other than a person referred to in subsection 


(2), furnishes proof of his authority to exercise rights or privileges 


in respect of a security of the issuer that is not registered in his 
name, the issuer shall treat the person as entitled to exercise those 
rights or privileges. 
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aaieigunes (4) An issuer is not required to inquire into the existence of, 
as no duty to 
enforce or see to the performance or observance of, any duty owed to a 


performance third person by a registered holder of any of its securities or by 
anyone whom it treats, as permitted or required by this section, as 
the owner or registered holder thereof. 


Repudiation by (5) If an infant exercises any rights of ownership in the sec- 


infant ete : Pay ‘ : 
urities of an issuer, no subsequent repudiation or avoidance is 
effective against the issuer. 

ue (6) Where asecurity is issued to several persons as joint holders, 

oO rs 


upon satisfactory proof of the death of one joint holder, the issuer 
may treat the surviving joint holders as owner of the security. 


Registration of (7) Subject to any applicable law of Canada or a province of 

EX€CULOR CLG. ‘. el A 
Canada relating to the collection of taxes, a person referred to in 
clause (2) (a) is entitled to become a registered holder or to desig- 
nate a registered holder, if he deposits with the issuer or its 
transfer agent, 


(a) the original grant of probate or of letters of administra- 
tion, or a copy thereof certified to be a true copy by, 


(i) the court that granted the probate or letters of 
administration, 


(ii) a trust company incorporated under the laws of 
Canada or a province, or 


(iii) a lawyer or notary acting on behalf of the person; 
or , 


(b) in the case of transmission by notarial will in the Pro- 
vince of Quebec, a copy thereof authenticated under the 
laws of that Province, 


together with, 


(c) an affidavit or declaration of transmission made by the 
person stating the particulars of the transmission; 


(d) the security certificate that was owned by the deceased 
holder, 


(i) in case of a transfer to the person, with or without 
the endorsement of that person, and 


(ii) in case of a transfer to any other person, 
endorsed in accordance with section 73; and 


ao 


(e) any assurance the issuer may require under section 87. 


(8) Notwithstanding subsection (7), if the laws of the jurisdiction 
governing the transmission of a security of a deceased holder do 
not require a grant of probate or of letters of administration in 
respect of the transmission, a legal representative of the deceased 
holder is entitled, subject to any applicable law of Canada or a 
province of Canada relating to the collection of taxes, to become 
a registered holder or to designate a registered holder, if he 
deposits with the issuer or its transfer agent, 


(a) the security certificate that was owned by the deceased 
holder; and 


(b) reasonable proof of the governing laws, the deceased 
holder’s interest in the security and the right of the legal 
representative or the person he designates to become the 
registered holder. 


(9) Deposit of the documents required by subsection (7) or (8) 
empowers an issuer or its transfer agent to record in a securities 
register the transmission of a security from the deceased holder to 
a person referred to in clause (2) (a) or to such person as that 
person may designate and, thereafter, to treat the person who 
thus becomes a registered holder as the owner of those secu- 
rities. New. 


68.—(1) A person placing his signature upon a security as 
authenticating trustee, registrar or transfer agent warrants to a 
purchaser for value without notice of the particular defect that, 


(a) the security is genuine and in proper form; 


(b) his own participation in the issue of the security is within 
his capacity and within the scope of the authorization 
received by him from the issuer; and 


(c) he has reasonable grounds to believe that the security is 
in the form and within the amount the issuer is 
authorized to issue. 


(2) Unless otherwise agreed, a person referred to in subsection 
(1) does not assume any further liability for the validity of a 
SECUTIIV. aN Pe sOe tf 4, ST 


69.—(1) Upon delivery of a security, the purchaser acquires 
the rights in the security that his transferor had or had actual 
authority to convey except that a purchaser who has himself been 
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a party to any fraud or illegality affecting the security or who asa 
prior holder had notice of an adverse claim cannot improve his 
position by taking from a later bona fide purchaser. 


(2) Abona fide purchaser in addition to acquiring the rights ofa 
purchaser also acquires the security free of any adverse claim. 


(3) A purchaser of a limited interest acquires rights only to the 
extent of the interest purchased. R.S.O. 1980, c. 54, s. 75. 


70.—(1) A purchaser, including a broker for a seller or purch- 
aser, of a security is deemed to have notice of an adverse claim if, 


(a) the security has been endorsed “for collection” or “for 
surrender” or for some other purpose not involving 
transfer; or 


(b) the security has on it an unambiguous statement that it is 
the property of a person other than the transferor, but 
the mere writing of a name on a security is not such a 
statement. R.S.O. 1980, c. 54, s. 76 (1), amended. 


(2) Notwithstanding that a purchaser, including a broker for a 
seller or purchaser, has notice that a security is held for a third 
person or is registered in the name of or endorsed by a fiduciary, he 
has no duty to inquire into the rightfulness of the transfer and has 
no notice of an adverse claim, except that where a purchaser 
knows that the consideration is to be used for, or that-the transac- 
tion is for, the personal benefit of the fiduciary or is otherwise in 
breach of the fiduciary’s duty, the purchaser is deemed to have 
notice of an adverse claim. R.S.O. 1980, c. 54, s. 76 (2), 
amended. 


(3) An event that creates a right to immediate performance of 
the principal obligation evidenced by a security or that sets a date 
on or after which the security is to be presented or surrendered for 
redemption or exchange is not of itself notice of an adverse claim, 
except in the case of a purchase, 


(a) after one year from any date set for such presentation or 
surrender for redemption or exchange; or 


(b) after six months from any date for payment of money 
against presentation or surrender of the security if funds 
are available for payment on that date. R.S.O. 1980, 
C.) 54,08. 7 OL) 


71.—(1) A person who presents a security for registration of 
transfer or for payment or exchange warrants to the issuer that he 


shy 


is entitled to the registration, payment or exchange, except that a 
bona fide purchaser who receives a new, reissued or reregistered 
security on registration of transfer warrants only that he has no 
knowledge of any unauthorized signature in a necessary endorse- 
ment. 


(2) A person by transferring a security to a purchaser for value 
warrants only that, 


(a) the transfer is effective and rightful; 


(b) the security is genuine and has not been materially 
altered; and 


(c) he knows of nothing that might impair the validity of the 
security. 


(3) Where a security is delivered by an intermediary known by 
the purchaser to be entrusted with delivery of the security on 
behalf of another or with collection of a draft or other claim to be 
collected against such delivery, the intermediary by such delivery 
warrants only his own good faith and authority even if he has 
purchased or made advances against the draft or other claim to be 
collected against the delivery. 


(4) A pledgee or other holder for purposes of security who 
redelivers a security received, or after payment and on order of the 
debtor delivers that security to a third person, gives only the 
warranties of an intermediary under subsection (3). 


(5) A broker gives to his customer, to the issuer or to a purch- 
aser, as the case may be, the warranties provided in this section 
and has the rights and privileges of a purchaser under this section, 
and those warranties of and in favour of the broker acting as an 
agent are in addition to warranties given by his customer and 
warranties given in favour of his customer. R.S.O. 1980, c. 54, 
s. 77, amended. 


72. Where asecurity in registered form has been delivered toa 
purchaser without a necessary endorsement, he may become a 
bona fide purchaser only as of the time the endorsement is 
supplied, but against the transferor the transfer is complete upon 
delivery and the purchaser has a specifically enforceable right to 
have any necessary endorsement supplied. R.S.O. 1980, c. 54, 
s. 78. 


73.—(1) An endorsement of a security in registered form is 
made when an appropriate person signs on the security or on a 
separate document an assignment or transfer of the security or a 
power to assign or transfer it or when the signature of the person is 
written without more upon the back of the security. 
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(2) An endorsement of a security may be, 
(a) in blank, including to bearer; or 


(b) a special endorsement, specifying the person to whom 
the security is to be transferred or who has the power to 
transfer it, 


and a holder may convert an endorsement in blank into a special 
endorsement. 


(3) Unless otherwise agreed, the endorser by his endorsement 
assumes no obligation that the security will be honoured by the 
issuer. 


(4) An endorsement purporting to be only of part of a security 
representing units intended by the issuer to be separately transfer- 
able is effective to the extent of the endorsement. 


(5) Whether the person who has made an endorsement is 
appropriate shall be determined as of the date the endorsement 
was made and an endorsement by such person does not become 
unauthorized for the purposes of this Act by virtue of any sub- 
sequent change of circumstances. 


(6) Failure of a fiduciary to comply with a controlling instru- 
ment or with the law applicable to the fiduciary relationship, 
including any law requiring the fiduciary to obtain court approval 
of the transfer, does not render his endorsement unauthorized for 
the purposes of this Act.. K.S.O7 1980, °c. 54,"s. "79. 


74. Anendorsement of a security whether special or in blank 
does not constitute a transfer until delivery of the security on 
which it appears, or if the endorsement is on a separate document 
until the delivery of both the document and the security. R.S.O. 
1980) '€.'544 's."30- 


75. An endorsement of a security in bearer form may give 
notice of an adverse claim under section 70 but does not other- 
wise affect any right to registration that the holder has. New. 


76.—(1) The owner of a security may assert the ineffective- 
ness of an endorsement against the issuer or any purchaser, other 
than a bona fide purchaser who received a new, reissued or 
reregistered security on registration of transfer, unless the owner, 


(a) has ratified an unauthorized endorsement of the 
security; or 


(b) is otherwise precluded from impugning the effectiveness 
of an unauthorized endorsement. 


by 


(2) An issuer who registers the transfer of a security upon an [dem 
unauthorized endorsement is liable for improper registra- 
tion. R.S.O. 1980, c. 54, s. 81, amended. 


77.—(1) Every person who guarantees a signature of an at acy of 
endorser of a security warrants that at the time of signing, 3 


(a) the signature was genuine; 
(b) the signer was an appropriate person to endorse; and 
(c) the signer had legal capacity to sign, 


but the guarantor does not otherwise warrant the rightfulness of 
the particular transfer. 


(2) Any person may guarantee an endorsement of asecurity and Guarantee of 
endorsement 
by so doing warrants not only the signature but also the rightful- 


ness of the particular transfer in all respects. 


(3) No issuer may require a guarantee of endorsement as a !em 
condition to registration of transfer. 


(4) The warranties referred to in this section are made to any ey ef 
person taking or dealing with the security in reliance on the 
guarantee and the guarantor is liable to such person for any loss 
resulting from breach of warranty. R.S.O. 1980, c. 54, s. 82, 


amended. 


78.—(1) Delivery to a purchaser occurs when, What 


constitutes 
; : A ’ delivery 
(a) he or a person designated by him acquires possession of a 


security; 


(6) his broker acquires possession of a security specially 
endorsed or issued in the name of the purchaser; 


(c) his broker sends him confirmation of the purchase and 
the broker in his records identifies a specific security in 
the broker’s possession as belonging to the purchaser; 


(dq) with respect to an identified security to be delivered 
while still in the possession of a third person, that person 
acknowledges that he holds it for the purchaser; or 


(e€) appropriate entries in the records of a clearing corpora- 
tion are made under section 85. 


(2) A purchaser is the owner of a security held for him by his ae a 


broker, but is not the holder except as specified in clauses (1) (0), ownership 
(c) nc (e). 


Idem 
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(3) If a security is part of a fungible bulk, the purchaser is the 
owner of a proportionate property interest in the fungible bulk. 


(4) Notice of an adverse claim received by a broker or by a 
purchaser after the broker takes delivery as a holder for value is 
not effective against the broker or the purchaser except that as 
between the broker and the purchaser, the purchaser may demand 
delivery of an equivalent security as to which no notice of an 
adverse claim has been received. R.S.O. 1980, c. 54, s. 83, 
amended. 


79.—(1) Unless otherwise agreed where a sale of a security 1s 
made on a stock exchange recognized for the purposes of this Part 
by the Commission or otherwise through brokers, 


(a) the selling customer fulfils his duty to deliver when he 
places such a security in the possession of the selling 
broker or of a person designated by the broker or, if 
requested, causes an acknowledgement to be made to 
the selling broker that it is held for him; and 


(b) the selling broker including a correspondent broker act- 
ing for a selling customer fulfils his duty to deliver by 
placing the security or a like security in the possession of 
the buying broker or a person designated by him or by 
effecting clearance of the sale in accordance with the 
rules of the recognized stock exchange on which the 
transaction took place. 


(2) Except as otherwise provided in this section and unless 
otherwise agreed, a transferor’s duty to deliver a security under a 
contract of purchase is not fulfilled until he places the security in 
form to be negotiated by the purchaser in the possession of the 
purchaser or of a person designated by him or at the purchaser’s 
request causes an acknowledgement to be made to the purchaser 
that it is held for him. 


(3) A sale to a broker purchasing for his own account is sub- 
ject to subsection (2) and not subsection (1), unless the sale is 
made on a recognized stock exchange. R.S.O. 1980, c. 54, 
s. 84, amended. 


$0.—(1) A person against whom the transfer of a security is 
wrongful for any reason, including his incapacity, may against 
anyone except a bona fide purchaser reclaim possession of the 
security or obtain possession of any new security evidencing all or 
part of the same rights or claim damages. 


(2) If the transfer of a security is wrongful by reason of an 
unauthorized endorsement, the owner may reclaim possession of 
the security or a replacing security even from a bona fide 
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purchaser if the ineffectiveness of the purported endorsement 
may be asserted against such purchaser under section 76. 


(3) The right to reclaim possession of a security may be specifi- ee 
° ° . yerrormance 
cally enforced, its transfer may be restrained and the security may ae agate on 
be impounded pending litigation. R.S.O. 1980, c. 54, s. 85, 


amended. 


$1.—(1) Unless otherwise agreed, a transferor shall on Transferor's: 
demand supply his purchaser with proof of his authority to trans- SOR Ce 
fer or with any other requisite that is necessary to obtain registra- fesis'ration o! 
tion of the transfer of asecurity, but if the transfer is not for value a 
transferor need not do so unless the purchaser pays the reasonable 


and necessary costs of the proof and transfer. 


(2) If the transferor fails to comply with a demand under sub- Effect of 
section (1) within a reasonable time, the purchaser may reject or 17." 
rescind the transfer. R.S.O. 1980, c. 54, s. 86, amended. 


82. Noseizure of asecurity or other interest evidenced thereby tee seizure 
: A 5 “i 3 ° ' : E elicetive 
is effective until the person making the seizure obtains possession 
of the security. New. 


83. An agent or bailee who in good faith, including obser- !ransier by 
vance of reasonable commercial standards if he is in the business cat pa 
of buying, selling or otherwise dealing with securities, has “ove!” 
received securities and sold, pledged or delivered them according 
to the instructions of his principal is not liable for conversion or for 
participation in breach of fiduciary duty although the principal 


has no right to dispose of them. R.S.O. 1980, c. 54, s. 87. 


84. A contract for the sale of securities is not enforceable by ata for 
° > 
way of action or defence unless, 


(a) there is some writing signed by the party against whom 
enforcement is sought or by his authorized agent or 
broker sufficient to indicate that a contract has been 
made for sale of a stated quantity of described securities 
at a defined or stated price; 


(b) delivery of the security has been accepted or payment 
has been made, but the contract is enforceable under this 
provision only to the extent of such delivery or payment; 


(c) within a reasonable time a writing in confirmation of the 
sale or purchase and sufficient against the sender under 
clause (a) has been received by the party against whom 
enforcement is sought and he has failed to send written 

_objection to its contents within a reasonable time after its 
receipt; or 
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(d) the party against whom enforcement is sought admits in 
his pleading, testimony or otherwise in court that a 
contract was made for sale of a stated quantity of 
described securities at a defined or stated price. 
REO Toso rc. 54ers: oo: 


85.—(1) If a security, 


(a) is in the custody of a clearing corporation or of a custo- 
dian or nominee of either, subject to the instructions of 
the clearing corporation; 


(b) isin bearer form or endorsed in blank by an appropriate 
person or registered in the name of the clearing corpora- 
tion or custodian or a nominee of either; and 


(c) is shown on the account of a transferor or pledgor in the 
records of the clearing corporation, 


then, in addition to other methods, a transfer or pledge of the 
security or any interest therein may be effected by the making of 
appropriate entries in the records of the clearing corporation, 
reducing the account of the transferor or pledgor and increasing 
the account of the transferee or pledgee by the amount of the 
obligation or the number of shares or rights transferred or 
pledged. 


(2) Under this section, entries may be in respect of like sec- 
urities or interests therein as part of a fungible bulk and may refer 
merely to a quantity of a particular security without reference to 
the name of the registered owner, certificate or bond number or 
the like and, in appropriate cases, may be on a net basis taking into 
account other transfers or pledges of the same security. 


(3) A transfer or pledge under this section has the effect of a 
delivery of a security in bearer form or duly endorsed in blank 
representing the amount of the obligation or the number of shares 
or rights transferred or pledged. 


(4) If a pledge or the creation of a security interest is intended, 
the making of entries has the effect of a taking of delivery by the 
pledgee or a secured party and the pledgee or secured party shall 
be deemed to have taken possession for all purposes including the 
purposes of the Personal Property Security Act. 


(5) A transferee or pledgee under this section is a holder. 


(6) A transfer or pledge under this section does not constitute a 
registration of transfer under sections 86 to 90. 


(7) That entries made in the records of the clearing corporation 
as provided in subsection (1) are not appropriate does not affect the 
validity or effect of the entries nor the liabilities or obligations 


61 


of the clearing corporation to any person adversely affected 
thereby. 


(8) For the purposes of this section, if a clearing corporation or Where 
its nominee is registered in the securities register of a body corpo- ap het 
rate as the owner of a share, participation or other interest in or "° sued 
obligation of the body corporate, but such body corporate has not 


issued a security certificate in respect thereof, 


(a) the clearing corporation or its nominee shall be deemed 
to have custody of a security certificate in respect of such 
share, participation or other interest in or obligation of 
the body corporate; and 


(b) such security certificate shall be deemed to be registered 
in the name of the clearing corporation or its nominee, as 
the case may be. R.S.O. 1980, c. 54, s. 89, amended. 


86.—(1) Where a security in registered form is presented for a 


transfer, the issuer shall register the transfer if, transfer 
(a) the security is endorsed by the appropriate person; 


(b) reasonable assurance is given that that endorsement is 
genuine and effective; 


(c) the issuer has no duty to inquire into adverse claims or 
has discharged any such duty; 


(d) any applicable law of Canada or a province of Canada 
relating to the collection of taxes has been complied with; 


(e) the transfer is rightful or is to a bona fide purchaser; and 
(f) any fee referred to in subsection 54 (2) has been paid. 


(2) Where an issuer has a duty to register a transfer of a securi- pea 
ty, the issuer is liable to the person presenting it for registration or ; 
his principal for loss resulting from any unreasonable delay in 
registration or from failure or refusal to register the trans- 
fer. R.S.O. 1980, c. 54, s. 90, amended. 

87.—(1) For the purpose of obtaining reasonable assurance acer 
that each necessary endorsement required by section 73 is issuer ~ 
genuine and effective, the issuer may require a guarantee of the 
signature of the person endorsing or, where such guarantee is 


lacking, 


(a) if the endorsement is by an agent, reasonable assurance 
of authority to sign; 


(b) if the endorsement is by a fiduciary or a successor on 
whom title or control vests on the death of the holder, 
appropriate evidence of appointment or incumbency; 
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(c) if there is more than one fiduciary or successor, reason- 
able assurance that all who are required to sign have 
done so; and 


(d) if the endorsement is by a person other than by a person 
mentioned in this section, assurance appropriate to the 
case equivalent as nearly as may be to those required by 
this section. 


(2) A “guarantee of the signature” in subsection (1) means a 
guarantee signed by or on behalf of a person reasonably believed 
by the issuer to be responsible, and the issuer may adopt reason- 
able standards with respect to responsibility. 


(3) For the purposes of subsection (1), “appropriate evidence of 
appointment or incumbency” means, 


(a) in the case of a fiduciary appointed by a court, a copy, 
certified in accordance with subsection 67 (7) not more 
than sixty days before the date the security is presented 
for transfer, of the order of the court; 


(b) in the case of an estate of the deceased holder of net value 
less than $3,000 or if the market value of the securities is 
less than $600, proof thereof to the reasonable satisfac- 
tion of the issuer; or 


(c) in any other case, a copy of a document showing the 
appointment or other evidence believed by the issuer to 
be appropriate. 


(4) An issuer is not deemed to have notice of the contents of any 
document obtained under subsection (3) except to the extent that 
the contents relate directly to appointment or incumbency. 


(5) If an issuer demands assurance additional to that specified 
in this section for a purpose other than that specified in subsection 
(3) and obtains a copy of a will, trust or partnership agreement, 
by-law or similar document, the issuer shall be deemed to have 
notice of all matters contained therein affecting the trans- 
fer, (//R.5!0))1980,Ke. SAisn Ody, amended, 


88.—(1) An issuer to whom a security is presented for regis- 
tration has a duty to inquire into adverse claims if, 


(a) written notice of an adverse claim is received at a time 
and in a manner that affords the issuer a reasonable 
opportunity to act on it before the issue of a new, re- 
issued or reregistered security and the notice discloses 
the name and address of the claimant, the registered 
owner and the issue of which the security is a part; 


(b) the issuer is deemed to have notice of an adverse claim 
from a document that is obtained under subsection 87 
ea rat§ 
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(c) the issuer is given written notice by the registered owner 
that the security is lost, apparently destroyed or wrong- 
fully taken. 


(2) An issuer may discharge a duty of inquiry by any reasonable 
means, including notifying an adverse claimant by registered mail 
sent to the address furnished by him or, if no such address has been 
furnished, to his residence or regular place of business, that a 
security has been presented for registration of transfer by anamed 
person, and that the transfer will be registered unless within thirty 
days from the date of mailing the notice either, 


(a) the issuer is served with a restraining order or other 
order of a court; or 


(b) the issuer is provided with an idemnity bond sufficient in 
the issuer’s judgment to protect the issuer and any regis- 


trar, transfer agent or other agent of the issuer from any. 


loss that may be incurred by any of them as a result of 
complying with the adverse claim. 


(3) Unless an issuer is deemed to have notice of an adverse 
claim from a document that is obtained under subsection 87 (5) 
or has received notice of an adverse claim under subsection (1), if 
a security presented for registration is endorsed by the appro- 
priate person, the issuer has no duty to inquire into adverse 
claims and in particular, 


(a) an issuer registering a security in the name of a person 
who is a fiduciary or who is described as a fiduciary 1s not 
bound to inquire into the existence, extent or correct 
description of the fiduciary relationship and thereafter 
the issuer may assume without inquiry that the newly 
registered owner continues to be the fiduciary until the 
issuer receives written notice that the fiduciary is no 
longer acting as such with respect to the particular 
security; 


(b) an issuer registering transfer on an endorsement by a 
fiduciary has no duty to inquire whether the transfer is 
made in compliance with the document or with the law 
of the jurisdiction governing the fiduciary relationship; 
and 


(c) an issuer is deemed not to have notice of the contents of 
any court record or any registered document even if the 
record or document is in the issuer’s possession and even 
if the transfer is made on the endorsement of a fiduciary 
to the fiduciary himself or to his nominee. 


(4) A written notice of adverse claim received by an issuer is 
effective for twelve months from the date when it was received 
unless the notice is renewed in writing. R.S.O. 1980, c. 54, 
s. 92, amended. 
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$9.—(1) Except as otherwise provided in any applicable law 
of Canada or any province of Canada relating to the collection of 
taxes, the issuer is not liable to the owner or any other person who 
incurs a loss as a result of the registration of a transfer of a security 
if, 


(a) the necessary endorsements were on or with the security; 
and 


(b) the issuer had no duty to inquire into adverse claims or 
had discharged any such duty. 


(2) If an issuer has registered a transfer of a security to a person 
not entitled to it, the issuer shall deliver on demand a like security 
to the owner unless, 


(a) subsection (1) applies; 


(b) the owner is precluded by subsection 90 (1) from 
asserting any claim; or 


(c) the delivery would result in overissue, in which case the 
issuer’s liability is governed by section 58. R.S.O. 
1980, c. 54, s. 93, amended. 


90.—(1) Where a security has been lost, apparently destroyed 
or wrongfully taken, and the owner fails to notify the issuer of that 
fact by giving the issuer written notice of his adverse claim within 
a reasonable time after he knows of the loss, destruction or taking 
and if the issuer has registered a transfer of the security before 
receiving such notice, the owner is precluded from asserting 
against the issuer any claim to a new security. 


(2) Where the owner of a security claims that the security has 
been lost, apparently destroyed or wrongfully taken, the issuer 
shall issue a new security in place of the original security if the 
owner, 


(a) so requests before the issuer has notice that the security 
has been acquired by a bona fide purchaser; 


(b) files with the issuer an indemnity bond sufficient in the 
issuer’s opinion to protect the issuer and any transfer 
agent, registrar or other agent of the issuer from any loss 
that it or any of them may suffer by complying with the 
request to issue a new security; and 


(c) satisfies any other reasonable requirements imposed by 
the issuer. 
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Rights of bona 
fide purchaser 


(3) If, after the issue of a new security under subsection (2), a 
bona fide purchaser of the original security presents the original 
security for registration of transfer, the issuer shall register the 
transfer unless registration would result in overissue, in which 
case the issuer’s liability is governed by section 58. 


(4) In addition to any rights on an indemnity bond, the issuer Rights of issuer 
may recover a new security issued under subsection (2) from the 
person to whom it was issued or any person taking under him 
other than a bona fide purchaser. R.S.O. 1980, c. 54, s. 94, 
amended. 

91.—(1) An authenticating trustee, transfer agent, registrar nse ee aaa 
or other agent for an issuer has in respect of the issue, registration 
of transfer, and cancellation of a security of the issuer, 


(a) aduty to the issuer and to the holder or owner to exercise 
good faith and due diligence; and 


(b) the same obligations to the holder or owner of a security 
and the same rights, privileges and immunities as the 
issuer. 
(2) Notice to an authenticating trustee, transfer agent, registrar Notice to 
or other such agent is notice to the issuer with respect to the see ms 
functions performed by the agent. R.S.O. 1980, c. 54, s. 95. 


ips ee AY bk 
SHAREHOLDERS 


92.—(1) The shareholders of a corporation are not, as share- wa aaa 
holders, liable for any act, default,obligation or liability of the limited 
corporation except under subsection 34 (5), subsection 108 (5) 


and section 242. R.S.O. 1980, c. 54, s. 102, amended. 


(2) The provisions of the Corporations Act relating to the lia- Spurn 
bility of a holder of shares that are not fully paid and to the c. 95, 
enforcement of such liability apply in respect of shares that were peane 1970, 
not fully paid, 


(a) on the 1st day of January, 1971, in the case of shares of 
a corporation that then became subject to The Business 
Corporations Act; or 


(b) on the day upon which any other body corporate was 
continued under The Business Corporations Act or 
under this Act, in the case of shares of such other body 
corporate. New. 
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93. Subject to the articles and any unanimous share- 
holder agreement, a meeting of shareholders of a corporation 
shall be held at such place in or outside Ontario as the directors 
determine or, in the absence of such a determination, at the place 
where the registered office of the corporation is located. R.S.O. 
1980, c. 54, s. 103, amended. 


94. Subject to subsection 104 (1), the directors of a corpora- 
tion, 


(2) shall call an annual meeting of shareholders not later 
than eighteen months after the corporation comes into 
existence and subsequently not later than fifteen months 
after holding the last preceding annual meeting; and 


(b) may at any time call a special meeting of share- 
holders. R.S.O. 1980, c. 54, s. 105 (2), amended. 


95.—(1) For the purpose of determining shareholders, 
(a) entitled to receive payment of a dividend; 
(b) entitled to participate in a liquidation or distribution; or 


(c) for any other purpose except the right to receive notice of 
or to vote at a meeting, 


the directors may fix in advance a date as the record date for such 
determination of shareholders, but the record date shall not pre- 
cede by more than fifty days the particular action to be taken. 


(2) For the purpose of determining shareholders entitled to 
receive notice of a meeting of shareholders, the directors may fix in 
advance a date as the record date for such determination of 
shareholders, but the record date shall not precede by more than 
fifty days or by less than twenty-one days the date on which the 
meeting is to be held. 


(3) Where no record date is fixed, 


(a) the record date for the determination of shareholders 


entitled to receive notice of a meeting of shareholders 
shall be, 


(i) at the close of business on the day immediately 
preceding the day on which the notice is given, or 


(ii) if no notice is given, the day on which the meet- 
ing is held; and 
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(b) the record date for the determination of shareholders for 
any purpose other than to establish a shareholder’s right 
to receive notice of a meeting or to vote shall be at the 
close of business on the day on which the directors pass 
the resolution relating thereto. 


(4) If a record date is fixed, unless notice of the record date is Notice of date 
waived in writing by every holder of a share of the class or series 
affected whose name is set out in the securities register at the close 
of business on the day the directors fix the record date, notice 
thereof shall be given, not less than seven days before the date so 
fixed, 


(a) by advertisement in a newspaper published or distri- 
buted in the place where the corporation has its regis- 
tered office and in each place in Canada where it has a 
transfer agent or where a transfer of its shares may be 
recorded; and 


(b) by written notice to each stock exchange in Canada on 
which the shares of the corporation are listed for trad- 
ing. R.S.O. 1980, c. 54, s. 110, amended. 


96.—(1) Notice of the time and place of a meeting of share- Notice of 
: ‘ ‘ shareholders’ 
holders shall be sent, in the case of an offering corporation, not less meetings 
than twenty-one days and, in the case of any other corporation, 
not less than ten days, but, in either case, not more than fifty 


days, before the meeting, 


(a) to each shareholder entitled to vote at the meeting; 
(b) to each director; and 


(c) to the auditor of the corporation. 


(2) A notice of a meeting is not required to be sent to share- !dem 
holders who were not registered on the records of the corporation 
or its transfer agent on the record date determined under subsec- 
tion 95 (2) or (3), but failure to receive a notice does not deprive a 
shareholder of the right to vote at the meeting. 


(3) If a meeting of shareholders is adjourned for less than thirty !4em 
days, it is not necessary, unless the by-laws otherwise provide, to 
give notice of the adjourned meeting other than by announcement 
at the earliest meeting that is adjourned. 


(4) If a meeting of shareholders is adjourned by one or more !e™ 
adjournments for an aggregate of thirty days or more, notice of the 
adjourned meeting shall be given as for an original meeting but, 
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unless the meeting is adjourned by one or more adjournments for 
an aggregate of more than ninety days, subsection 111 (1) does 
not apply. 


(5) All business transacted at a special meeting of shareholders 
and all business transacted at an annual meeting of shareholders, 
except consideration of the minutes of an earlier meeting, the 
financial statements and auditor’s report, election of directors and 
reappointment of the incumbent auditor, shall be deemed to be 
special business. 


(6) Notice of a meeting of shareholders at which special busi- 
ness is to be transacted shall state or be accompanied by a state- 
ment of, 


(a) the nature of that business in sufficient detail to permit 
the shareholder to form a reasoned judgment thereon; 
and 


(b) the text of any special resolution or by-law to be sub- 
mitted to the meeting. R.S.O. 1980, c. 54, s. 104, 
part, amended. 


97. Subject to this Act or the articles or by-laws of a cor- 
poration or a unanimous shareholder agreement, 


(a) all questions proposed for the consideration of the 
shareholders shall be determined by the majority of the 
votes cast and the chairman presiding at the meeting 
shall not have a second or casting vote in case of an 
equality of votes; 


(b) the chairman presiding at a meeting of shareholders 
may, with the consent of the meeting and subject to such 
conditions as the meeting decides, adjourn the meeting 
from time to time and from place to place subject to 
subsections 96 (3) and (4); and 


(c) the president or, in his absence, a vice-president who isa 
director shall preside as chairman at a meeting of 
shareholders, but, if there is no president or such a 
vice-president or if at a meeting none of them is pre- 
sent within fifteen minutes after the time appointed for 
the holding of the meeting, the shareholders present 
shall choose a person from their number to be the chair- 
man. R.S.O. 1980, c. 54, s. 104 (1), part, amended. 


98. A shareholder and any other person entitled to attend a 
meeting of shareholders may in any manner and at any time waive 
notice of a meeting of shareholders, and attendance of any such 
person at a meeting of shareholders is a waiver of notice of the 
meeting, except where he attends a meeting for the express pur- 
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pose of objecting to the transaction of any business on the 
grounds that the meeting is not lawfully called. R.S.O. 1980, 
c. 54, s. 246 (4), amended. 


99.—(1) A shareholder entitled to vote at a meeting of share- 
holders may, 


(a) submit to the corporation notice of a proposal; and 


(b) discuss at the meeting any matter in respect of which he 
would have been entitled to submit a proposal. 


(2) Where a corporation receives notice of a proposal and the 
corporation solicits proxies, it shall set out the proposal in the 
management information circular required by section 112 or 
attach the proposal thereto. 


(3) If so requested by a shareholder giving notice of a proposal, 
the corporation shall include in the management information 
circular or attach thereto a statement by the shareholder of not 
more than two hundred words in support of the proposal along 
with the name and address of the shareholder. 


(4) A proposal may include nominations for the election of 
directors if the proposal is signed by one or more holders of shares 
representing in the aggregate not less than 5 per cent of the shares 
or 5 per cent of the shares of a class or series of shares of the 
corporation entitled to vote at the meeting to which the proposal is 
to be presented, but this subsection does not preclude nominations 
being made at a meeting of shareholders. 


(5) A corporation is not required to comply with subsections 
(2) and (3) where, 


(a) the proposal is not submitted to the corporation at least 
sixty days before the anniversary date of the last annual 
meeting, if the matter is proposed to be raised at an 
annual meeting, or at least sixty days before a meeting 
other than the annual meeting, if the matter is proposed 
to be raised at a meeting other than the annual meeting; 


(b) it clearly appears that the proposal is submitted by the 
shareholder primarily for the purpose of enforcing a 
personal claim or redressing a personal grievance 
against the corporation or any of its directors, officers or 
security holders, or for a purpose that is not related in 
any significant way to the business or affairs of the 
corporation; 


(c) the corporation, at the shareholder’s request, included a 
proposal in a management information circular relating 
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to a meeting of shareholders held within two years pre- 
ceding the receipt of the request, and the shareholder 
failed to present the proposal, in person or by proxy, at 
the meeting; or 


(d) substantially the same proposal was submitted to 
shareholders in a management information circular or a 
dissident’s information circular relating to a meeting of 
shareholders held within two years preceding the receipt 
of the shareholder’s request and the proposal was 


defeated. 


(6) No corporation or person acting on its behalf incurs any 
liability by reason only of circulating a proposal or statement in 
compliance with this section. 


(7) Where a corporation refuses to include a proposal in a 
management information circular, the corporation shall, within 
ten days after receiving the proposal, send notice to the share- 
holder submitting the proposal of its intention to omit the proposal 
from the management information circular and send to him a 
statement of the reasons for the refusal. 


(8) Upon the application of a shareholder aggrieved by a corpo- 
ration’s refusal under subsection (7), the court may restrain the 
holding of the meeting to which the proposal is sought to be 
presented and make any further order it thinks fit. 


(9) The corporation or any person aggrieved by a proposal may 
apply to the court for an order permitting the corporation to omit 
the proposal from the management information circular, and the 
court, if it is satisfied that subsection (5) applies, may make such 
order as it thinks fit. 


(10) An applicant under subsection (8) or (9) shall give the 
Director notice of the application and the Director is entitled to 
appear and be heard in person or by counsel. 


(11) In this section, “proposal” means a matter that a share- 
holder entitled to vote proposes to raise at a meeting of share- 
holders. R.S.O. 1980, c. 54, s. 100, amended. 


100.—(1) A corporation shall prepare a list of shareholders 
entitled to receive notice of a meeting, arranged in alphabetical 
order and showing the number of shares held by each share- 
holder, which list shall be prepared, 


(a) if arecord date is fixed under subsection 95 (2), not later 
than ten days after such record date; or 


(b) if no record date is fixed, 
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(i) at the close of business on the day immediately 
preceding the day on which notice is given, or 


(ii) where no notice is given, on the day on which the 
meeting is held. 


(2) Where a corporation fixes a record date under subsection 
95 (2), a person named in the list prepared under clause (1) (a) is 
entitled to vote the shares shown opposite his name at the meet- 
ing to which the list relates, except to the extent that, 


(a) the person has transferred any of his shares after the 
record date; and 


(b) the transferee of those shares, 


(i) produces properly endorsed share certificates, or 


(11) otherwise establishes that he owns the shares, 


and demands, not later than ten days before the meeting, 
or such shorter period before the meeting as the by-laws 
of the corporation may provide, that his name be 
included in the list before the meeting, 


in which case the transferee is entitled to vote his shares at the 
meeting. 


Entitlement 
to vote 


(3) Where a corporation does not fix a record date under sub- !dem 


section 95 (2), a person named in a list prepared under clause (1) 
(b) is entitled to vote the shares shown opposite his name at the 
meeting to which the list relates, except to the extent that, 


(a) the person has transferred any of his shares after the 
date on which a list referred to in subclause (1) (0) (i) is 
prepared; and 


(>) the transferee of those shares, 
(1) produces properly endorsed share certificates, or 
(ii) otherwise establishes that he owns the shares, 


and demands not later than ten days before the meeting, 
or such shorter period before the meeting as the by-laws 
of the corporation may provide, that his name be 
included in the list before the meeting, 


in which case the transferee is entitled to vote his shares at the 
meeting. 


a 


as (4) A shareholder may examine the list of shareholders, 


(a) during usual business hours at the registered office of the 
corporation or at the place where its central securities 
register is maintained; and 


(b) at the meeting of shareholders for which the list was 
prepared. New. 


Quorum 101.—(1) Unless the by-laws otherwise provide, the holders 
of a majority of the shares entitled to vote at a meeting of 
shareholders, whether present in person or represented by proxy, 
constitute a quorum. 


Idem (2) If a quorum is present at the opening of a meeting of 
shareholders, the shareholders present may, unless the by-laws 
otherwise provide, proceed with the business of the meeting not- 
withstanding that a quorum is not present throughout the meet- 
ing. 


Idem (3) If a quorum is not present at the time appointed for a 
meeting of shareholders, or within such reasonable time thereafter 
as the shareholders present may determine, the shareholders pre- 
sent may adjourn the meeting to a fixed time and place but may 
not transact any other business. 


Where only one (4) If acorporation has only one shareholder, or only one holder 
shareholder : - 
of any class or series of shares, the shareholder present in person or 
by proxy constitutes a meeting. New. 


Noung eee 102.—(1) Unless the articles otherwise provide, each share 
of a corporation entitles the holder thereof to one vote at a meet- 
ing of shareholders. 


Representative (2) Where a body corporate or association is a shareholder of a 
corporation, the corporation shall recognize any individual 
authorized by a resolution of the directors or governing body of the 
body corporate or association to represent it at meetings of 
shareholders of the corporation. R.S.O. 1980, c. 54, s. 110 (2), 
amended. 


Idem (3) An individual authorized as set out in subsection (2) may 
exercise on behalf of the body corporate or association he repre- 
sents all the powers it could exercise if it were an individual 
shareholder. R.S.O. 1980, c. 54, s. 111 (1), amended. 


Joint (4) Unless the by-laws otherwise provide, where two or more 
shareholders ws 
persons hold shares jointly, one of those holders present at a 
meeting of shareholders may in the absence of the others vote the 
shares, but if two or more of those persons are present, in person or 
by proxy, they shall vote as one on the shares jointly held by 
them. R.S.O. 1980, c. 54, s. 112, amended. 
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103.—(1) Unless the by-laws otherwise provide, voting at a econ of 
meeting of shareholders shall be by show of hands, except where a 
ballot is demanded by a shareholder or proxyholder entitled to 


vote at the meeting. 


(2) A shareholder or proxyholder may demand a ballot either !4e™ 
before or after any vote by show of hands. 


(3) Unless a ballot is demanded, an entry in the minutes of a Entry in 
meeting of shareholders to the effect that the chairman declared a ei 
motion to be carried is admissible in evidence as prima facie proof 
of the fact without proof of the number or proportion of the votes 


recorded in favour of or against the motion. New. 


104.—(1) Except where a written statement is submitted by Sepeonie 
a director under subsection 123 (2) or where representations in 
writing are submitted by an auditor under subsection 149 (6), 


(a) a resolution in writing signed by all the shareholders 
entitled to vote on that resolution at a meeting of 
shareholders is as valid as if it had been passed at a 
meeting of the shareholders; and 


(b) aresolution in writing dealing with all matters required 
by this Act to be dealt with at a meeting of shareholders, 
and signed by all the shareholders entitled to vote at that 
meeting, satisfies all the requirements of this Act relating 
to that meeting of shareholders. 


(2) A copy of every resolution referred to in subsection (1) shall ened ne ae 
soiutl Dy 
be kept with the minutes of the meetings of shareholders. with minutes 


R.S.O. 1980, c. 54, s. 22 (1, 2), amended. 


105.—(1) The holders of not less than 5 per cent of the issued ee baci ena 
shares of a corporation that carry the right to vote at a meeting meeting 
sought to be held may requisition the directors to call a meeting of 


shareholders for the purposes stated in the requisition. 


(2) The requisition referred to in subsection (1) shall state the Idem 
business to be transacted at the meeting and shall be sent to the 
registered office of the corporation. 


(3) Upon receiving the requisition referred to in subsection (1), Pen ne, 
the directors shall call a meeting of shareholders to transact the meeting 


business stated in the requisition unless, 


(2) arecord date has been fixed under subsection 95 (2) and 
notice thereof has been given under subsection 95 (4); 


Where 
requisitionist 
may call 
meeting 
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(b) the directors have called a meeting of shareholders and 
have given notice thereof under section 96; or 


(c) the business of the meeting as stated in the requisition 
includes matters described in clauses 99 (5) (b) to (d). 


(4) Subject to subsection (3), if the directors do not within 
twenty-one days after receiving the requisition referred to in sub- 
section (1) call a meeting, any shareholder who signed the 
requisition may call the meeting. 


(5) A meeting called under this section shall be called as nearly 
as possible in the manner in which meetings are to be called under 
the by-laws, this Part and Part VIII. 


(6) The corporation shall reimburse the shareholders for the 
expenses reasonably incurred by them in requisitioning, calling 
and holding the meeting unless the shareholders have not acted in 
good faith and in the interest of the shareholders of the corporation 
generally. R.S.O. 1980, c. 54, s. 107, amended. 


106.—(1) If for any reason it is impracticable to call a meet- 
ing of shareholders of a corporation in the manner in which 
meetings of those shareholders may be called or to conduct the 


- meeting in the manner prescribed by the by-laws, the articles and 


Power of court 


Effect of 
meeting 


Application to 
court 


Idem 


this Act, or if for any other reason the court thinks fit, the court, 
upon the application of a director or a shareholder entitled to 
vote at the meeting, may order a meeting to be called, held and 
conducted in such manner as the court directs and upon such 
terms as to security for the costs of holding the meeting or other- 
wise as the court deems fit. 


(2) Without restricting the generality of subsection (1), the court 
may order that the quorum required by the by-laws, the articles or 
this Act be varied or dispensed with at a meeting called, held and 
conducted under this section. 


(3) A meeting called, held and conducted under this section is 
for all purposes a meeting of shareholders of the corporation duly 
called, held and conducted. R.S.O. 1980, c. 54, ss. 108, 109, 
amended. 


107.—(1) A corporation, shareholder or director may apply 
to the court to determine any controversy with respect to an 
election or appointment of a director or auditor of the corporation. 


(2) Upon an application under this section, the court may make 
any order it thinks fit including, without limiting the generality of 
the foregoing, 
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(a) an order restraining a director or auditor whose election 
or appointment is challenged from acting pending 
determination of the dispute; 


(b) an order declaring the result of the disputed election or 
appointment; 


(c) an order requiring a new election or appointment and 
including in the order directions for the management of 
the business and affairs of the corporation until a new 
election is held or appointment made; and 


(d) an order determining the voting rights of shareholders 
and of persons claiming to own shares. New. 


108.—(1) A written agreement between two or more ne 
shareholders may provide that in exercising voting rights the shareholders 


shares held by them shall be voted as therein provided. 


(2) A written agreement among all the shareholders of a cor- !4e™ 
poration or among all the shareholders and one or more persons 
who are not shareholders may restrict in whole or in part the 
powers of the directors to manage or supervise the management 
of the business and affairs of the corporation. 


(3) Where a person who is the beneficial owner of all the issued ee 
shares of a corporation makes a written declaration that restricts agreement 
in whole or in part the powers of the directors to manage or 
supervise the management of the business and affairs of a corpo- 
ration, the declaration shall be deemed to be a unanimous share- 


holder agreement. 


(4) Subject to subsection 56 (3), a transferee of shares subject Ree 


to a unanimous shareholder agreement shall be deemed to be a shareholder 
party to the agreement. agreement 


(5) A shareholder who is a party to a unanimous shareholder ae ae 
agreement has all the rights, powers, duties and liabilities of a power. etc. of 
director of the corporation, whether arising under this Act or eine 
otherwise, to which the agreement relates to the extent that the 
agreement restricts the discretion or powers of the directors to 
manage or supervise the management of the business and affairs 
of the corporation and the directors are thereby relieved of their 
duties and liabilities, including any liabilities under section 131, 


to the same extent. 


(6) A unanimous shareholder agreement may, without Matters that a 


ee 2 : : unanimous 
restricting the generality of subsection (2), provide that, shareholder 
agreement may 
provide 
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(a) any amendment of the unanimous shareholder agree- 
ment may be effected in the manner specified therein; 
and 


(b>) in the event that shareholders who are parties to the 
unanimous shareholder agreement are unable to agree 
on or resolve any matter pertaining to the agreement, the 
matter may be referred to arbitration under such proce- 
dures and conditions as are specified in the unanimous 
shareholder agreement. New. 


PART VIII 


PROXIES 


Interpretation 109. In this Part, 


(a) “dissident’s information circular” means the circular 
referred to in clause 112 (1) (b); 


(6) “form of proxy” means a written or printed form that, 
upon completion and execution by or on behalf of a 
shareholder, becomes a proxy; 


(c) “management information circular” means the circular 
referred to in clause 112 (1) (a); 


(d) “proxy” means a completed and executed form of proxy 
by means of which a shareholder has appointed a 
proxyholder to attend and act on his behalf at a meeting 
of shareholders; 


(e) “solicit” and “solicitation” include, 


(i) a request for a proxy whether or not accom- 
panied by or included in a form of proxy, 


(il) a request to execute or not to execute a form of 
proxy or to revoke a proxy, 


(iii) the sending of a form of proxy or other communi- 
cation to a shareholder under circumstances 
reasonably calculated to result in the procure- 
ment, withholding or revocation of a proxy, and 


(iv) the sending of a form of proxy to a shareholder 
under section 111, 


but do not include, 


oY 


(v) the sending of a form of proxy in response to an 
unsolicited request made by or on behalf of a 
shareholder, 


(vi) the performance of administrative acts or profes- 
sional services on behalf of a person soliciting a 


proxy, 


(vii) the sending of material under section 48 of the 
Securities Act, 


(viii) a solicitation by a person in respect of shares of 
which he is the beneficial owner; 


(f) “solicitation by or on behalf of the management of a 
corporation” means a solicitation by any person under a 
resolution or the instructions of the directors of that 
corporation or a committee of such directors. R.S.O. 
1980, c. 54, s. 113, amended. 


110.—(1) Every shareholder entitled to vote at a meeting of 
shareholders may by means of a proxy appoint a proxyholder or 
one or more alternate proxyholders, who need not be share- 
holders, as his nominee to attend and act at the meeting in the 
manner, to the extent and with the authority conferred by the 


proxy. 


(2) A proxy shall be executed by the shareholder or his attorney 
authorized in writing or, if the shareholder is a body corporate, by 
an officer or attorney thereof duly authorized and, in the case of a 
proxy appointing a proxyholder to attend and act at a meeting or 
meetings of shareholders of an offering corporation, ceases to be 
valid one year from its date. 


(3) Every form of proxy shall comply with the regulations. 


(4) A shareholder may revoke a proxy, 


(a) by depositing an instrument in writing executed by him 
or by his attorney authorized in writing, 


(i) at the registered office of the corporation at any 
time up to and including the last business day 
preceding the day of the meeting, or any 
adjournment thereof, at which the proxy is to be 
used, or 


(ii) with the chairman of the meeting on the day of 
the meeting or an adjournment thereof; or 
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(b) in any other manner permitted by law. 


(5) The directors may by resolution fix a time not exceeding 
forty-eight hours, excluding Saturdays and holidays, preceding 
any meeting or adjourned meeting of shareholders before which 
time proxies to be used at that meeting must be deposited with the 
corporation or an agent thereof, and any period of time so fixed 
shall be specified in the notice calling the meeting. R.S.O. 
1980, c. 54, s. 114, amended. 


111. The management of an offering corporation shall, con- 
currently with or prior to sending notice of a meeting of share- 
holders, send a form of proxy to each shareholder who is entitled 
to receive notice of the meeting. R.S.O. 1980, c. 54, s. 115, 
amended. 


1 1:2.—(1) No person shall solicit proxies in respect of an 
offering corporation unless, 


(a) in the case of solicitation by or on behalf of the man- 
agement of the corporation, a management information 
circular in prescribed form, either as an appendix to or 
as a separate document accompanying the notice of the 
meeting; or 


(b) in the case of any other solicitation, a dissident’s infor- 
mation circular in prescribed form, 


is sent to the auditor of the corporation, to each shareholder 
whose proxy is solicited and, if clause (b) applies, to the corpora- 


tion. “BE 


(2) A person, upon sending a management or dissident’s 
information circular, shall concurrently file with the Commis- 
sion, 


(a) in the case of a management information circular, a copy 
thereof together with a copy of the notice of meeting, 
form of proxy and of any other documents for use in 
connection with the meeting; and 


(b) in the case of a dissident’s information circular, a copy 
thereof together with a copy of the form of proxy and of 
any other documents for use in connection with the 
meeting. R.S.O. 1980, c. 54, s. 116, amended. 


113. Upon the application of any interested person, the 
Commission may, if satisfied in the circumstances of the particu- 
lar case that there is adequate justification for so doing, make an 
order, on such terms and conditions as the Commission may 
impose, exempting, in whole or in part, any person from the 
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requirements of section 111 or from the requirements of section 
112., R.S.O. 1980, c. 54,.s..117 (2), amended. 


114.—(1) A person who solicits a proxy and is appointed 
proxyholder shall attend in person or cause an alternate proxy- 
holder to attend the meeting in respect of which the proxy is given 
and comply with the directions of the shareholder who appointed 
him. 


(2) A proxyholder or an alternate proxyholder has the same 
rights as the shareholder who appointed him to speak at a meeting 
of shareholders in respect of any matter, to vote by way of ballot at 
the meeting and, except where a proxyholder or an alternate 
proxyholder has conflicting instructions from more than one 
shareholder, to vote at such a meeting in respect of any matter by 
way of a show of hands. 


(3) Notwithstanding subsections (1) and (2), where the chairman 
of a meeting of shareholders declares to the meeting that, to the 
best of his belief, if a ballot is conducted, the total number of votes 
attached to the shares represented at the meeting by proxy 
required to be voted against what will be the decision of the 
meeting in relation to any matter or group of matters is less than 5 
per cent of all the votes that might be cast at the meeting on such 
ballot, and where a shareholder, proxyholder or alternate 
proxyholder does not demand a ballot, 


(a) the chairman may conduct the vote in respect of that 
matter or group of matters by a show of hands; and 


(b) a proxyholder or alternate proxyholder may vote in 
respect of that matter or group of matters by a show of 
hands. New. 


| Biv A da Ba 


DIRECTORS AND OFFICERS 


115.—(1) Subject to any unanimous shareholder agreement, 
the directors shall manage or supervise the management of the 
business and affairs of a corporation. R.S.O. 1980, c. 54, 
s. 130, amended. 


(2) The board of directors shall consist of, 


(a) in the case of a corporation that is not an offering corpo- 
ration, at least gne individual; and 


(b) in the case of a corporation that is an offering corpora- 
tion, not fewer than three individuals. 


(3) At least one-third of the directors of an offering corporation 
shall not be officers or employees of the corporation or any of its 


affiliates. R.S.O. 1980, c. 54, s. 120 (2), amended. 
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116.—(1) Unless the articles, the by-laws or a unanimous 
shareholder agreement otherwise provide, the directors may, by 
resolution, make, amend or repeal any by-laws that regulate the 
business or affairs of a corporation. 


(2) Where the directors make, amend or repeal a by-law under 
subsection (1), they shall submit the by-law, amendment or repeal 
to the shareholders at the next meeting of shareholders, and the 
shareholders may confirm, reject or amend the by-law, amend- 
ment or repeal. 


(3) Where a by-law is made, amended or repealed under sub- 
section (1), the by-law, amendment or repeal is effective from the 
date of the resolution of the directors until it is confirmed, con- 
firmed as amended or rejected by the shareholders under subsec- 
tion (2) or until it ceases to be effective under subsection (4) and, 
where the by-law is confirmed or confirmed as amended, it con- 
tinues in effect in the form in which it was so confirmed. 


(4) Ifa by-law or an amendment or repeal of a by-law is rejected 
by the shareholders, or if the directors do not submit the by-law, 
amendment or repeal to the shareholders as required under sub- 
section (2), the by-law, amendment or repeal ceases to be effective 
on the date of such rejection or on the date of the meeting of 
shareholders at which it should have been submitted, as the case 
may be, and no subsequent resolution of the directors to make, 
amend or repeal a by-law having substantially the same purpose 
or effect is effective until it is confirmed or confirmed as amended 
by the shareholders. 


(5) Ifashareholder proposal to make, amend or repeal a by-law 


is made in accordance with section 99 and is adopted by share- 
holders at a meeting, the by-law, amendment or repeal is effective 
from the date of its adoption and requires no further confirmation. 


(6) A by-law need not be described as a by-law ina resolution 
referred to in this section. R.S.O. 1980, c. 54, s. 20, amended. 


117.—(1) After incorporation, a meeting of the directors of a 
corporation shall be held at which the directors may, 


(a) make by-laws; 


(b) adopt forms of security certificates and corporate 
records; 


(c) authorize the issue of securities; 
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(d) appoint officers; 


(e) appoint one or more auditors to hold office until the first 
annual or special meeting of shareholders; 


(f) make banking arrangements; and 


(g) transact any other business. 


(2) Any matter referred to in subsection (1) may be dealt with Sa a in 
by the directors by a resolution in writing in accordance with 
subsection 129 (1). 


(3) Subsection (1) does not apply to a body corporate that is an Where subs. (1) 
amalgamated corporation under section 177 or that is continued “°° “??” 
under section 179. 


(4) An incorporator or a director may call the meeting of Calling meeting 
directors referred to in subsection (1) by giving not less than five 
days notice thereof to each director, stating the time and place of 
the meeting. New. 


118.—(1) The following persons are disqualified from being a Director, 
' ‘ disqualification 
director of a corporation: 


1. A person who is less than eighteen years of age. 


2. A person who is of unsound mind and has been so found 
by a court in Canada or elsewhere. 


3. A person who is not an individual. 


4. A person who has the status of bankrupt. RS.O. 
1980, c. 54, s. 123, part, amended. 


(2) Unless the articles otherwise provide, a director of a corpo- Holding shares 
ration is not required to hold shares issued by the corpora- 
tion. New. 


(3) A majority of the directors of every corporation other than reas to be 
a non-resident corporation shall be resident Canadians but Canadians 
where a corporation has only one or two directors, that director 
or one of the two directors, as the case may be, shall be a 


resident Canadian. R.S.O. 1980, c. 54, s. 120 (3), amended. 


119.—(1) Each director named in the articles shall hold Fist directors 
office from the date of endorsement of the certificate of incorpor- 
ation until the first meeting of shareholders. 


(2) Nodirector named in the articles shall be permitted to resign Idem 
his office unless at the time the resignation is to become effective a 
successor is elected or appointed. 


Idem 
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(3) The first directors of a corporation named in the articles 
have all the powers and duties and are subject to all the liabilities 
of directors. 


(4) Subject to clause 120 (a), shareholders of a corporation 
shall elect, at the first meeting of shareholders and at each suc- 
ceeding annual meeting at which an election of directors is 
required, directors to hold office for a term expiring not later 
than the close of the third annual meeting of shareholders fol- 
lowing the election. 


(5) It is not necessary that all directors elected at a meeting of 
shareholders hold office for the same term. 


(6) A director not elected for an expressly stated term ceases to 
hold office at the close of the first annual meeting of shareholders 
following his election. 


(7) Notwithstanding the provisions of this section, if directors 
are not elected at a meeting of shareholders the incumbent direc- 
tors continue in office until their successors are elected. 


(8) If a meeting of shareholders fails to elect the number of 
directors required by the articles or by section 125 by reason of 
the disqualification, incapacity or death of one or more candi- 
dates, the directors elected at that meeting, if they constitute a 
quorum, may exercise all the powers of the directors of the cor- 
poration pending the holding of a meeting of shareholders in 
accordance with subsection 124 (3). R.S.O. 1980, c. 54, ss. 121, 
124, amended. 


120. Where the articles provide for cumulative voting, 


(a) each shareholder entitled to vote at an election of direc- 
tors has the right to cast a number of votes equal to the 
number of votes attached to the shares held by him 
multiplied by the number of directors to be elected, and 
he may cast all such votes in favour of one candidate or 
distribute them among the candidates in any manner; 


(b) a separate vote of shareholders shall be taken with 
respect to each candidate nominated for director unless a 
resolution is passed unanimously permitting two or more 
persons to be elected by a single resolution; 


(c) if a shareholder has voted for more than one candidate 
without specifying the distribution of his votes among 
the candidates, he is deemed to have distributed his 
votes equally among the candidates for whom he voted; 
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(d) if the number of candidates nominated for director 
exceeds the number of positions to be filled, the candi- 
dates who receive the least number of votes shall be 
eliminated until the number of candidates remaining 
equals the number of positions to be filled; 


(e) each director ceases to hold office at the close of the first 
annual meeting of shareholders following his election; 


(f) a director may not be removed from office if the votes 
cast against his removal would be sufficient to elect him 
and such votes could be voted cumulatively at an elec- 
tion at which the same total number of votes were cast 
and the number of directors required by the articles were 
then being elected; 


(g) the number of directors required by the articles may not 
be decreased if the votes cast against the motion to 
decrease would be sufficient to elect a director and such 
votes could be voted cumulatively at an election at 
which the same total number of votes were cast and the 
number of directors required by the articles were then 
being elected; and 


(1) the articles shall require a fixed number and not a 
minimum and maximum number of directors. R.S.O. 
1980, c. 54, ss. 125, 138, amended. 


121.—(1) A director of a corporation ceases to hold office When director 


when, office 
(a) he dies or, subject to subsection 119 (2), resigns; 
(6) he is removed in accordance with section 122; or 


(c) he becomes disqualified under subsection 118 (1). 


(2) A resignation of a director becomes effective at the time a Idem 
written resignation is received by the corporation or at the time 
specified in the resignation, whichever is later. New. 


122.—(1) Subject to clause 120 (f) the shareholders of a See of 
corporation may by ordinary resolution at an annual or special 


meeting remove any director or directors from office. 


(2) Where the holders of any class or series of shares of a Idem 
corporation have an exclusive right to elect one or more directors, 
a director so elected may only be removed by an ordinary resolu- 
tion at a meeting of the shareholders of that class or series. 
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Idem (3) Subject to clauses 120 (a) to (d), a vacancy created by the 
removal of a director may be filled at the meeting of the share- 
holders at which the director is removed or, if not so filled, may 
be filled under section 124. R.S.O. 1980, c. 54, s. 138, 
amended. 


ane 123.—(1) A director of a corporation is entitled to receive 
aa ie notice of and to attend and be heard at every meeting of share- 
holders. 


Idem (2) A director who, 
(a) resigns; 


(b) receives a notice or otherwise learns of a meeting of 
shareholders called for the purpose of removing him 
from office; or 


(c) receives a notice or otherwise learns of a meeting of 
directors or shareholders at which another person is to be 
appointed or elected to fill the office of director, whether 
because of the resignation or removal of the director or 
because his term of office has expired or is about to 
expire, 


is entitled to submit to the corporation a written statement giving 
the reasons for his resignation or the reasons why he opposes any 
proposed action or resolution, as the case may be. 


gh oa (3) Upon receiving a statement under subsection (2), a corpora- 
statement tion shall forthwith send a copy of the statement to every 
shareholder entitled to receive notice of meetings of shareholders 
and to the Director unless the statement is included in or attached 


to a management information circular required by section 112. 


No liability (4) No corporation or person acting on its behalf incurs any 
liability by reason only of circulating a director’s statement in 
compliance with subsection (3). New. 


Vacancies 124.—(1) Notwithstanding subsection 126 (6), but subject to 
subsections (2), (4) and (5) of this section, a quorum of directors 
may fill a vacancy among the directors, except a vacancy result- 
ing from, 


(a) an increase in the number of directors otherwise than in 
accordance with subsection (2), or in the maximum 
number of directors, as the case may be; or 


(b) a failure to elect the number of directors required to be 
elected at any meeting of shareholders. 


mati of (2) Where a special resolution passed under subsection 125 (2) 


subsequent to €mpowers the directors of a corporation the articles of which 
annual meeting 
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provide for a minimum and maximum number of directors to 
determine the number of directors, the directors may not, 
between meetings of shareholders, appoint an additional director 
if, after such appointment, the total number of directors would 
be greater than one and one-third times the number of directors 


required to have been elected at the last annual meeting of share- 
holders. 


(3) If there is not a quorum of directors, or if there has been a 
failure to elect the number of directors required by the articles or 
by section 125, the directors then in office shall forthwith call a 
special meeting of shareholders to fill the vacancy and, if they fail 
to call a meeting or if there are no directors then in office, the 
meeting may be called by any shareholder. 


(4) Where the holders of any class or series of shares of a 
corporation have an exclusive right to elect one or more directors 
and a vacancy occurs among those directors, 


(a) subject to subsection (5), the remaining directors elected 
by that class or series may fill the vacancy except a 
vacancy resulting from an increase in the number of 
directors for that class or series or from a failure to elect 
the number of directors for that class or series; or 


(b) if there are no such remaining directors, any holder of 
shares of that class or series may call a meeting of the 
holders thereof for the purpose of filling the vacancy. 


(5) The articles may provide that a vacancy among the direc- 
tors shall only be filled by a vote of the shareholders, or by a vote of 
the holders of any class or series of shares having an exclusive right 
to elect one or more directors if the vacancy occurs among the 
directors elected by that class or series. 


(6) A director appointed or elected to fill a vacancy holds 
office for the unexpired term of his predecessor. R.S.O. 1980, 
c. 54, s. 128, amended. 


125.—(1) A corporation may increase or decrease the 
number, or the minimum or maximum number, of its directors 
in accordance with clause 167 (1) (m), but no decrease in the 
number of directors shall shorten the term of an incumbent 
director. 


(2) Where a minimum and maximum number of directors of a 
corporation is provided for in its articles, the number of directors 
of the corporation and the number of directors to be elected at the 
annual meeting of the shareholders shall be such number as shall 
be determined from time to time by special resolution or, if the 
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special resolution empowers the directors to determine the 
number, by resolution of the directors. 


(3) The corporation shall file with the Director a certified copy 
of a special resolution or resolution of the directors, as the case 
may be, referred to in subsection (2), within ten days after it 1s 
passed. 


(4) Failure to comply with subsection (3) does not affect the 
validity of a special resolution or resolution of the directors 
therein referred to. R.S.O. 1980, c. 54, s. 122, amended. 


126.—(1) Subject to subsection (2), a meeting of the board of 
directors shall be held at the place where the registered office of 
the corporation is located. 


(2) Where the by-laws of the corporation so provide, a meeting 
of the board of directors may be held at any place within or outside 
Ontario, but, except where the corporation is a non-resident cor- 
poration or the articles or the by-laws otherwise provide, in any 
financial year of the corporation a majority of the meetings of the 
board of directors shall be held at a place within Canada. 


(3) Subject to the articles or by-laws and subsection (4), a major- 
ity of the number of directors or minimum number of directors 
required by the articles constitutes a quorum at any meeting of 
directors, but in no case shall a quorum be less than two-fifths of 
the number of directors or minimum number of directors, as the 
case may be. 


(4) Where a corporation has fewer than three directors, both 
directors of the corporation must be present at any meeting of 
directors to constitute a quorum. 


(5) Subject to the articles or by-laws, where there is a vacancy 
or vacancies in the board of directors, the remaining directors may 
exercise all the powers of the board so long as a quorum of the 
board remains in Office. 


(6) Directors, other than directors of a non-resident corpora- 
tion, shall not transact business at a meeting of directors unless a 
majority of directors present are resident Canadians. 


(7) Notwithstanding subsection (6), directors may transact busi- 
ness at a meeting of directors where a majority of resident Cana- 
dian directors is not present if, 


(a) aresident Canadian director who is unable to be present 
approves in writing or by telephone or other communi- 
cations facilities the business transacted at the meeting; 
and 
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(b) a majority of resident Canadian directors would have 
been present had that director been present at the meet- 
ing. 


(8) In addition to any other provision in the articles or by-laws Calling meeting 
of a corporation for calling meetings of directors, a quorum of the sco antens 
directors may, at any time, call a meeting of the directors for the 
transaction of any business the general nature of which is specified 


in the notice calling the meeting. 


(9) In the absence of any other provision in that behalf in the Notice 
by-laws of the corporation, notice of the time and place for the 
holding of the meeting called under subsection (8) shall be given to 
every director of the corporation by sending the notice ten days or 
more before the date of the meeting to his latest address as shown 
on the records of the corporation. 


(10) A director may in any manner and at any time waive a Waiver of 
notice of a meeting of directors and attendance of a director ata 
meeting of directors is a waiver of notice of the meeting, except 
where a director attends a meeting for the express purpose of 
objecting to the transaction of any business on the grounds that the 
meeting is not lawfully called. 


(11) Notice of an adjourned meeting of directors is not required osedes 
° < . . A . eetl 
to be given if the time and place of the adjourned meeting is ; 
announced at the original meeting. 


(12) Where a corporation has only one director, that director ioe aaigis: 
may constitute a meeting. 


(13) Unless the by-laws otherwise provide, if all the directors of ee by 
a corporation present at or participating in the meeting consent, a pieced bi 
meeting of directors or of a committee of directors may be held by 
means of such telephone, electronic or other communication 
facilities as permit all persons participating in the meeting to 
communicate with each other simultaneously and instantaneous- 
ly, and a director participating in such a meeting by such means is 
deemed for the purposes of this Act to be present at that meeting. 


(14) If a majority of the directors participating in a meeting sere = 
held under subsection (13) are then in Canada, the meeting shall fo eehene 
be deemed to have been held in Canada. R.S.O. 1980, c. 54, 


Ss. 129, amended. 


127.—(1) Subject to the articles or by-laws, directors of a ie aeaw 
corporation may appoint from their number a managing director, ~ : 


Idem 
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R.S.O. 1980, 
c. 466 
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who is a resident Canadian, or a committee of directors and 


delegate 


to such managing director or committee any of the 


powers of the directors. 


(2) If the directors of a corporation other than a non-resident 
corporation, appoint a committee of directors, a majority of the 
members of the committee shall be resident Canadians. 


(3) Notwithstanding subsection (1), no managing director and 
no committee of directors has authority to, 


(a) 


(0) 


(c) 


(d) 
(e) 


(f) 
(g) 


(h) 


(2) 


V) 


128. 


submit to the shareholders any question or matter 
requiring the approval of the shareholders; 


fill a vacancy among the directors or in the office of 
auditor or appoint or remove any of the chief executive 
officer, however designated, the chief financial officer, 
however designated, the chairman or the president of 
the corporation; 


subject to section 183, issue securities except in the 
manner and on the terms authorized by the directors; 


declare dividends; 


purchase, redeem or otherwise acquire shares issued by 
the corporation; 


pay a commission referred to in section 37, 


approve a management information circular referred to 
in Part VIII; 


approve a take-over bid circular, directors’ circular, or 
issuer bid circular referred to in Part XIX of the Sec- 
uvities Act; 


approve any financial statements referred to in clause 
153 (1) (6) of the Act and Part XVII of the Securities 
Act; or 


adopt, amend or repeal by-laws. R.S.O. 1980, c. 54, 
s. 131, amended. 


An act done by a director or by an officer is not invalid 


by reason only of any defect that is thereafter discovered in his 
appointment, election or qualification. R.S.O. 1980, c. 54, 


§. (143. 
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129.—(1) A resolution in writing, signed by all the directors Resolutions in 
entitled to vote on that resolution at a meeting of directors or ie 
a committee of directors, is as valid as if it had been passed at a 
meeting of directors or a committee of directors. R.S.O. 1980, 
c. 54, s. 22 (1), amended. 


(2) A copy of every resolution passed under subsection (1) shall ey to be 
be kept with the minutes of the proceedings of the directors or 
committee of directors. New. 


130.—(1) Directors of a corporation who vote for or consent Liability of 
: can, : s : directors 
to a resolution authorizing the issue of a share for a consideration 
other than money contrary to section 23 are jointly and severally 
liable to the corporation to make good any amount by which the 
consideration received is less than the fair equivalent of the money 
that the corporation would have received if the share had been 


issued for money on the date of the resolution. New. 


(2) Directors of a corporation who vote for or consent to a Idem 
resolution authorizing, 


(a) any financial assistance contrary to section 20; 


(b) a purchase, redemption or other acquisition of shares 
contrary to section 30, 31 or 32; 


(c) a commission contrary to section 37; 
(d) a payment of a dividend contrary to section 38; 


(€) a payment of an indemnity contrary to section 136; or 


(f) a payment to a shareholder contrary to section 184 or 
247, 


are jointly and severally liable to restore to the corporation any 
amounts so distributed or paid and not otherwise recovered by the 
corporation. 


(3) A director who has satisfied a judgment rendered under this /0int liability 
section is entitled to contribution from the other directors who 
voted for or consented to the unlawful act upon which the judg- 
ment was founded. 


(4) A director liable under subsection (2) is entitled to apply to the Application to 
court for an order compelling a shareholder or other recipient to Te 
pay or deliver to the director any money or property that was paid 
or distributed to the shareholder or other recipient contrary to 


section 20, 30, 31, 32, 37, 38, 136, 184 or 247. 


What court 
may order 


Exception to 
subs. (1) 


Time limitation 


Directors’ 
liability 

to employees 
for wages 


R.S.O. 1980, 
Gls 7 


Limitation 
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(5) In connection with an application under subsection (4), the 
court may, if it is satisfied that it is equitable to do so, 


(a) order ashareholder or other recipient to pay or deliver to 
a director any money or property that was paid or distri- 
buted to the shareholder or other recipient contrary to 
section 20, 30, 31, 32, 37, 38, 136, 184 or 247; 


(b) order a corporation to return or issue shares to a person 
from whom the corporation has purchased, redeemed or 
otherwise acquired shares; or 


(c) make any further order it thinks fit. 


(6) A director is not liable under subsection (1) if he proves that 
he did not know and could not reasonably have known that the 
share was issued for a consideration less than the fair equivalent of 
the money that the corporation would have received if the share 
had been issued for money. 


(7) An action to enforce a liability imposed by this section may 
not be commenced after two years from the date of the resolution 
authorizing the action complained of. R50: 1980, Cc. 4, 
ss. 133, 134, 144, amended. 


1:31.—(1) The directors of a corporation are jointly and sev- 
erally liable to the employees of the corporation for all debts not 
exceeding six months’ wages that become payable while they are 
directors for services performed for the corporation and for the 
vacation pay accrued while they are directors for not more than 
twelve months under the Employment Standards Act, and the 
regulations thereunder, or under any collective agreement made 
by the corporation. 


(2) A director is liable under subsection (1) only TH 


(a) he is sued while he is a director or within six months 
after he ceases to be a director; and 


(b) the action against the director is commenced within six 
months after the debts became payable, and 


(i) the corporation is sued in the action against the 
director and execution against the corporation is 
returned unsatisfied in whole or in part, or 


before or after the action is commenced the cor- 
poration goes into liquidation, is ordered to be 
wound up or makes an authorized assignment 
under the Bankruptcy Act (Canada), or a 
receiving order under the Bankruptcy Act (Can- 


ada) is made against it, and in any such case. the 
claim for the debts is proved. BE 


(il) 
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(3) Where execution referred to in clause (2) (6) has issued, the 
amount recoverable from a director is the amount remaining 
unsatisfied after execution. 


(4) Where a director pays a debt under subsection (1) that is 
proved in liquidation and dissolution or bankruptcy proceedings, 
he is entitled to any preference that the employee would have been 
entitled to, and where a judgment has been obtained he is entitled 
to an assignment of the judgment. 


(5) A director who has satisfied a claim under this section is 
entitled to contribution from the other directors who were liable 
for the claim. R.S.O. 1980, c. 54, s. 137, amended. 


132.—(1) A director or officer of a corporation who, 


(a) is a party to a material contract or transaction or pro- 
posed material contract or transaction with the corpora- 
tion; or 


(b) is a director or an officer of, or has a material interest in, 
any person who is a party to a material contract or 
transaction or proposed material contract or transaction 
with the corporation, 


shall disclose in writing to the corporation or request to have 
entered in the minutes of meetings of directors the nature and 
extent of his interest. 


(2) The disclosure required by subsection (1) shall be made, in 
the case of a director, 


(a) at the meeting at which a proposed contract or transac- 
tion is first considered; 


(b) if the director was not then interested in a proposed 
contract or transaction, at the first meeting after he 
becomes so interested; 


(c) if the director becomes interested after a contract is made 
or a transaction is entered into, at the first meeting after 
he becomes so interested; or 


(d) if a person who is interested in a contract or transaction 
later becomes a director, at the first meeting after he 
becomes a director. 


Idem 
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(3) The disclosure required by subsection (1) shall be made, in 
the case of an officer who is not a director, 


(2) forthwith after he becomes aware that the contract or 
transaction or proposed contract or transaction is to be 
considered or has been considered at a meeting of direc- 
tors; 


(b) if the officer becomes interested after a contract is made 
or a transaction is entered into, forthwith after he 
becomes so interested; or 


(c) if a person who is interested in a contract or transaction 
later becomes an officer, forthwith after he becomes an 
officer. 


(4) Notwithstanding subsections (2) and (3), where subsection 
(1) applies to a director or officer in respect of a material contract 
or transaction or proposed material contract or transaction that, 
in the ordinary course of the corporation’s business, would not 
require approval by the directors or shareholders, the director or 
officer shall disclose in writing to the corporation or request to 
have entered in the minutes of meetings of directors the nature 
and extent of his interest forthwith after the director or officer 
becomes aware of the contract or transaction or proposed con- 
tract or transaction. 


(5) A director referred to in subsection (1) shall not vote on any 
resolution to approve the contract or transaction unless the con- 
tract or transaction is, 


(a) an arrangement by way of security for money lent to or 
obligations undertaken by him for the benefit of the 
corporation or an affiliate; 


(b) one relating primarily to his remuneration as a director, 
officer, employee or agent of the corporation or an 
affiliate; 


(c) one for indemnity or insurance under section 136; or 
(d) one with an affiliate. New. 


(6) For the purposes of this section, a general notice to the 
directors by a director or officer disclosing that he is a director or 
officer of or has a material interest in a person and is to be regarded 
as interested in any contract made or any transaction entered into 
with that person, is a sufficient disclosure of interest in relation to 
any contract so made or transaction so entered into. Rss .O: 
1980, c. 54, s. 132 (6), amended. 
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(7) Where a material contract is made or a material transaction 
is entered into between a corporation and a director or officer of 
the corporation, or between a corporation and another person of 
which a director or officer of the corporation is a director or officer 
or in which he has a material interest, 


(a) the director or officer is not accountable to the corpora- 
tion or its shareholders for any profit or gain realized 
from the contract or transaction; and 


(b) the contract or transaction is neither void nor voidable, 


by reason only of that relationship or by reason only that the 
director is present at or is counted to determine the presence of a 
quorum at the meeting of directors that authorized the contract or 
transaction, if the director or officer disclosed his interest in 
accordance with subsection (2), (3), (4) or (6), as the case may be, 
and the contract or transaction was reasonable and fair to the 
corporation at the time it was so approved. R.S.O. 1980, c. 54, 
s. 132 (4), amended. 


(8) Notwithstanding anything in this section, a director or 
officer, acting honestly and in good faith, is not accountable to 
the corporation or to its shareholders for any profit or gain 
realized from any such contract or transaction by reason only of 
his holding the office of director or officer, and the contract or 
transaction, if it was reasonable and fair to the corporation at the 
time it was approved, is not by reason only of the director’s or 
officer’s interest therein void or voidable, where, 


(a) the contract or transaction is confirmed or approved by 
special resolution at a meeting of the shareholders duly 
called for that purpose; and 


(6) the nature and extent of the director’s or officer’s 
interest in the contract or transaction are disclosed in 
reasonable detail in the notice calling the meeting or in 
the information circular required by section 112. 


(9) Subject to subsections (7) and (8), where a director or 
officer of a corporation fails to disclose his interest in a material 
contract or transaction in accordance with this section or other- 
wise fails to comply with this section, the corporation or a share- 
holder of the corporation, or, in the case of an offering corpora- 
tion, the Commission may apply to the court for an order setting 
aside the contract or transaction and directing that the director or 
officer account to the corporation for any profit or gain realized 
and upon such application the court may so order or make such 
other order as it thinks fit. New. 


133. Subject to the articles, the by-laws or any unanimous 
shareholder agreement, 
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(a) the directors may designate the offices of the corpora- 
tion, appoint officers, specify their duties and delegate to 
them powers to manage the business and affairs of the 
corporation, except, subject to section 183, powers to 
do anything referred to in subsection 127 (3); 


(b) adirector may be appointed to any office of the corpora- 
tion; and 


(c) two or more offices of the corporation may be held by the 
same person. New. 


Standards of 134.—(1) Every director and officer of a corporation in 
CAbe. cCLGanOll osha ‘i 4 2 c 
directors, etc. exercising his powers and discharging his duties shall, 


(a) act honestly and in good faith with a view to the best 
interests of the corporation; and 


(b) exercise the care, diligence and skill that a reasonably 
prudent person would exercise in comparable cir- 
cumstances. R.S.O. 1980, c. 54, s. 142, amended. 


Duty tocomply (2) Every director and officer of a corporation shall comply 

with Act, etc. : : : é : 
with this Act, the regulations, articles, by-laws and any unanim- 
ous shareholder agreement. 


Can not _ (3) Subject to subsection 108 (5), no provision in a 

contract out of ; : : 2 

liability contract, the articles, the by-laws or a resolution relieves a direc- 
tor or officer from the duty to act in accordance with this Act and 
the regulations or relieves him from liability for a breach 
thereof. New. 

ange - 135.—(1) A director who is present at a meeting of directors 


meeting or committee of directors is deemed to have consented to any 
resolution passed or action taken thereat unless, 


(a) he requests that his dissent be or his dissent is entered in 
the minutes of the meeting; 


(b) he sends his written dissent to the secretary of the meet- 
ing before the meeting is terminated; or 


(c) he sends his dissent by registered mail or delivers it to the 
registered office of the corporation immediately after the 
meeting is terminated. 


Idem (2) A director who votes for or consents to a resolution is not 


entitled to dissent under subsection (1). 


Idem (3) A director who was not present at a meeting at which a 
resolution was passed or action taken is deemed to have consented 


ws) 


thereto unless within seven days after he becomes aware of the 
resolution he, 


(a) causes his dissent to be placed with the minutes of the 
meeting; or 


(b) sends his dissent by registered mail or delivers it to the 
registered office of the corporation. 


(4) A director is not liable under section 130 or 134 if he relies 
in good faith upon, 


(a) financial statements of the corporation represented to 
him by an officer of the corporation or in a written report 
of the auditor of the corporation to present fairly the 
financial position of the corporation in accordance with 
generally accepted accounting principles; or 


(b) a report of a lawyer, accountant, engineer, appraiser or 
other person whose profession lends credibility to a 
statementiumade byshim.;) RiS;O.. dV 980)C.54405, 155, 
amended. 


136.—(1) A corporation may indemnify a director or officer 
of the corporation, a former director or officer of the corporation 
or a person who acts or acted at the corporation’s request as a 
director or officer of a body corporate of which the corporation is 
or was a shareholder or creditor, and his heirs and legal rep- 
resentatives, against all costs, charges and expenses, including 
an amount paid to settle an action or satisfy a judgment, reason- 
ably incurred by him in respect of any civil, criminal or adminis- 
trative action or proceeding to which he is made a party by 
reason of being or having been a director or officer of such 
corporation or body corporate, if, 


(a) he acted honestly and in good faith with a view to the 
best interests of the corporation; and 


(b) in the case of a criminal or administrative action or 
proceeding that is enforced by a monetary penalty, he 
had reasonable grounds for believing that his conduct 
was lawful. 


(2) A corporation may, with the approval of the court, 
indemnify a person referred to in subsection (1) in respect of an 
action by or on behalf of the corporation or body corporate to 
procure a judgment in its favour, to which he is made a party by 
reason of being or having been a director or an officer of the 
corporation or body corporate, against all costs, charges and 


Entitled to rely 
on statements, 
CLC: 


Indemnification 
of directors 


Idem 


96 


expenses reasonably incurred by him in connection with such 
action if he fulfils the conditions set out in clauses (1) (@) and (0). 


Idem (3) Notwithstanding anything in this section, a person referred 
to in subsection (1) is entitled to indemnity from the corporation in 
respect of all costs, charges and expenses reasonably incurred by 
him in connection with the defence of any civil, criminal or 
administrative action or proceeding to which he is made a party by 
reason of being or having been a director or officer of the corpora- 
tion or body corporate, if the person seeking indemnity, 


(a) was substantially successful on the merits in his defence 
of the action or proceeding; and 


(b) fulfils the conditions set out in clauses (1) (2) and (0). 


Liability (4) A corporation may purchase and maintain insurance for 
ae the benefit of any person referred to in subsection (1) against any 
liability incurred by him, 


(a) in his capacity as a director or officer of the corporation, 
except where the lability relates to his failure to act 
honestly and in good faith with a view to the best 
interests of the corporation; or 


(b) in his capacity as a director or officer of another body 
corporate where he acts or acted in that capacity at the 
corporation’s request, except where the liability relates 
to his failure to act honestly and in good faith with a view 
to the best interests of the body corporate. 


fader Bees to (5) A corporation or a person referred to in subsection (1) may 
apply to the court for an order approving an indemnity under 
this section and the court may so order and make any further 
order it thinks fit. 


Idem (6) Upon an application under subsection (5), the court may 
order notice to be given to any interested person and such person is 
entitled to appear and be heard in person or by counsel. R.S.O. 
1980, c. 54, s. 145, amended. 


Remuneration 137. Subject to the articles, the by-laws or any unanimous 

of directors : ; é 
shareholder agreement, the directors of a corporation may fix the 
remuneration of the directors, officers and employees of the corpo- 
ration. R.S.O. 1980, c. 54, s. 21 (1), amended. 
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PART X 


INSIDER LIABILITY 


138.—(1) In this Part, 


(a) ‘‘corporation’’ means a corporation that is not an 
offering corporation ; 


(b) “insider” means, with respect to a corporation, 


(i) the corporation, 


(ii) 


(ii) 


(iv) 


(v) 


(vi) 


an affiliate of the corporation, 
a director or officer of the corporation, 


a person who beneficially owns, directly or indi- 
rectly, more than 10 per cent of the voting sec- 
urities of the corporation or who exercises control 
or direction over more than 10 per cent of the 
votes attached to the voting securities of the cor- 
poration, 


a person employed or retained by the corpora- 
tion, or 


a person who receives specific confidential 
information from a person described in this 
clause or in subsection (3), including a person 
described in this subclause, and who has know- 
ledge that the person giving the information is a 
person described in this clause or in subsection 
(3), including a person described in this sub- 
clause; 


(c) “security” includes a warrant. 


(2) For the purposes of this Part, 


(a) adirector or officer of a body corporate that is an insider 
of a corporation is deemed to be an insider of the corpo- 


ration; 


(b) a director or officer of a body corporate that is a sub- 
sidiary is deemed to be an insider of its holding corpora- 


tion; 


Interpretation 


Insider 


Idem 


Business 
combination 


Liability of 
insider 
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(c) a person is deemed to own beneficially shares benefi- 


(d) 


- Clally owned by a body corporate controlled by him 


directly or indirectly; and 


a body corporate is deemed to own beneficially shares 
beneficially owned by its affiliates. 


(3) For the purposes of this Part, 


(a) 


(0) 


where a body corporate becomes an insider of a corpo- 

ration, or enters into a business combination with a 

corporation, a director or an officer of the body corpo- 

rate or a shareholder of the body corporate who is a 

person referred to in subclause (1) (0) (iv) is deemed to 

have been an insider of the corporation for the previous 
six months or for such shorter period as he was a direc- 

tor, an officer or such a shareholder of the body corpo- 

rate; and 


where a corporation becomes an insider of a body corpo- 
rate or enters into a business combination with a body 
corporate, a director or an officer of the body corporate 
or a shareholder of the body corporate who is a person 
referred to in subclause (1) (0) (iv) is deemed to have 
been an insider of the corporation for the previous six 
months or for such shorter period as he was a director, 
an officer or such a shareholder of the body corporate. 


(4) In subsection (3), “business combination” means an acquisi- 
tion of all or substantially all the property of one body corporate by 
another or an amalgamation of two or more bodies corporate. 


(5) An insider who, in connection with a transaction in a sec- 
urity of the corporation or any of its affiliates, makes use of any 
specific confidential information for his own benefit or advantage 
that, if generally known, might reasonably be expected to affect 
materially the value of the security, 


(a) 


is liable to compensate any person for any direct loss 
suffered by that person as a result of the transaction, 
unless the information was known or in the exercise of 
reasonable diligence should have been known to that 
person; and 


is accountable to the corporation for any direct benefit or 
advantage received or receivable by the insider as a 
result of the transaction. 
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(6) An action to enforce a right created by subsection (5) may snide 
be commenced only within two years after discovery of the facts 
that gave rise to the cause of action. New. 


PART XI 


BOOKS AND RECORDS 


139.—(1) Where this Act requires a record to be kept by a Records 
corporation, it may be kept in a bound or looseleaf book or may be 
entered or recorded by any system of mechanical or electronic data 
processing or any other information storage device. 


(2) The corporation shall, Guard 
against 
e j falsification 
(a) take adequate precautions, appropriate to the means of records 
used, for guarding against the risk of falsifying the 


information recorded; and 


(b) provide means for making the information available in 
an accurate and intelligible form within a reasonable 
time to any person lawfully entitled to examine the 
records. 


(3) The bound or looseleaf book or, where the record is not kept Admissibility of 
in a bound or looseleaf book, the information in the form in which coal 
it is made available under clause (2) (6) is admissible in evidence 
as prima facie proof, before and after dissolution of the corpora- 


tion, of all facts stated therein. 


(4) No person shall remove, withhold or destroy information False. 
: : j information 
required by this Act or the regulations to be recorded, or, 


(a) record or assist in recording any information in a record; 
or 


(b) make information purporting to be accurate available 
in a form referred to in clause (2) (0), 


knowing it to be untrue. R.S.O. 1980, c. 54, s. 149, amended. 


140.—(1) A corporation shall prepare and maintain, at its Records 
registered office or at such other place in Ontario designated by the 
directors, 


(a) the articles and the by-laws and all amendments thereto, 
and a copy of any unanimous shareholder agreement 
known to the directors; 


(b) minutes of meetings and resolutions of shareholders; 


(c) aregister of directors in which are set out the names and 
residence addresses, while directors, including the street 


Idem 


Idem 


Securities 
register 
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and number, if any, of all persons who are or have been 
directors of the corporation with the several dates on 
which each became or ceased to be a director; 


(d) a securities register complying with section 141. 


(2) In addition to the records described in subsection (1), a 
corporation shall prepare and maintain, 


(a) adequate accounting records; and 


(b) records containing minutes of meetings and resolutions 
of the directors and any committee thereof, 


but, provided the retention requirements of any taxing authority 
of Ontario, the government of Canada or any other jurisdiction to 
which the corporation is subject have been satisfied, the account- 
ing records mentioned in clause (a) need only be retained by the 
corporation for six years from the end of the last fiscal period to 
which they relate. 


(3) For the purposes of clause (1) (6) and subsection (2), where 
a body corporate is continued under this Act, “records” includes 
similar records required by law to be maintained by the body 
corporate before it was so continued. R.S.O. 1980, c. 54, 
ss. 150, 153, amended. 


141.—(1) A corporation shall prepare and maintain at its 
registered office, or at any other place in Ontario designated by the 
directors, a securities register in which it records the securities 
issued by it in registered form, showing with respect to each class 
or series of securities, 


(a) the names, alphabetically arranged of persons who, 


(i) are or have been within six years registered as 
shareholders of the corporation, the address 
including the street and number, if any, of every 
such person while a holder, and the number and 
class of shares registered in the name of such 
holder, 


(ii) are or have been within six years registered as 
holders of debt obligations of the corporation, the 
address including the street and number, if any, 
of every such person while a holder, and the class 
or series and principal amount of the debt obliga- 
tions registered in the name of such holder, or 
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(iii) are or have been within six years registered as 
holders of warrants of the corporation, other than 
warrants exercisable within one year from the 
date of issue, the address including the street and 
number, if any, of every such person while a 
registered holder, and the class or series and 
number of warrants registered in the name of 
such holder; and 


(b) the date and particulars of the issue of each security and 
warrant. R.S.O. 1980, c. 54, s. 150, amended. 


(2) A corporation shall cause to be kept a register of transfers 
in which all transfers of securities issued by the corporation in 
registered form and the date and other particulars of each trans- 
fer shall be set out. R.S.O. 1980, c. 54, s. 151. 


(3) In this section and in section 143, “registered form” has the 
same meaning as in Part VI. New. 


142. For each class of securities and warrants issued by it, 
a corporation may appoint, 


(a) a trustee, transfer agent or other agent to keep the sec- 
urities register and the register of transfers and one or 
more persons or agents to keep branch registers; and 


(b) aregistrar, trustee or agent to maintain a record of issued 
security certificates and warrants, 


and, subject to section 48, one person may be appointed for the 
purposes of both clauses (a) and (0) in respect of all securities and 
warrants of the corporation or any class or classes there- 
of. R.S.O. 1980, c. 54, s. 152, amended. 


143.—(1) The securities register and the register of transfers 
shall be kept at the registered office of a corporation or at such 
other places in Ontario designated by the directors, and the 
branch register or registers of transfers may be kept at such offices 
of the corporation or other places, either within or outside 
Ontario, designated by the directors. 


(2) Registration of the transfer of a security or warrant of a 
corporation in the register of transfers or a branch register of 
transfers is a complete and valid registration for all purposes. 


Register of 
transfers 


Interpre- 
tation 


Transfer 
agents 


Where registers 
to be kept 


Valid 


registration 
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Entry in (3) In each branch register of transfers there shall be recorded 
branch J Sie 

transfer only the particulars of the transfers of securities or warrants 
Se registered in that branch register of transfers. 

Entry in (4) Particulars of every transfer of securities and warrants 
register of : q ; ; 
transfers registered in every branch register of transfers shall be recorded in 


the register of transfers. 


Documents not (5) A corporation or a person appointed under section 142 is 
required to be A 
produced not required to produce, 


(a) any security certificate or warrant that is not in regis- 
tered form; or 


(b) any security certificate or warrant that is in registered 
form after six years, 


(i) in the case of a share certificate, from the date of 
its cancellation, 


(ii) in the case of a warrant, from the date of its 
transfer or exercise, whichever occurs first, or 


(ili) in the case of a certificate representing a debt 
obligation, from the date of cancellation of such 
certificate. R.S.O. 1980, c. 54, s. 153, amended. 


Records open 144.—(1) The records mentioned in sections 140 and 141 

to examination 3 A . 

by directors Shall, during normal business hours of a corporation, be open to 
examination by any director and shall, except as provided in 
sections 140 and 143 and in subsections (2) and (3) of this section, 


be kept at the registered office of the corporation. 


Records of (2) A corporation may keep at any place where it carries on 

account at 4 A 

branch business such parts of the accounting records as relate to the 
operations, business and assets and liabilities of the corporation 
carried on, supervised or accounted for at such place, but there 
shall be kept at the registered office of the corporation or such 
other place as is authorized under this section such records as will 
enable the directors to ascertain quarterly with reasonable accura- 


cy the financial position of the corporation. 


Order for _ (3) Where a corporation, 
removal of 
records 
(a) shows, to the satisfaction of the Director, the necessity of 
keeping all or any of the records mentioned in subsection 
(1) at a place other than the registered office of the 


corporation; and 
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(b) gives the Director adequate assurance, by surety bond or 
otherwise, that such records will be open for examina- 
tion, 


(i) at the registered office or some other place in 
Ontario designated by the Director, and 


(ii) by any person who is entitled to examine them 
and who has applied to the Director for such an 
examination, 


the Director may, by order and upon such terms as he thinks fit, 
permit the corporation to keep all or any of them at such place or 
places, other than the registered office, as he thinks fit. 


(4) The Director may by order upon such terms as he thinks fit 
rescind any order made under subsection (3) or any order made 
by the Lieutenant Governor in Council or the Minister under a 
predecessor of that subsection. R.S.O. 1980, c. 54, s. 154, 
amended. 


145.—(1) Shareholders and creditors of a corporation, their 
agents and legal representatives may examine the records referred 
to in subsection 140 (1) during the usual business hours of the 
corporation, and may take extracts therefrom, free of charge, 
and, where the corporation is an offering corporation, any other 
person may do so upon payment of a reasonable fee. 


(2) A shareholder of a corporation is entitled upon request and 
without charge to one copy of the articles and by-laws and of any 
unanimous shareholder agreement. R.S.O. 1980, c. 54, s. 155, 
amended. 


146.—(1) Shareholders and creditors of a corporation, their 
agents and legal representatives and, where the corporation is an 
offering corporation, any other person, upon payment of a reason- 
able fee and upon sending to the corporation or its transfer agent 
the statutory declaration referred to in subsection (6), may require 
the corporation or its transfer agent to furnish a basic list setting 
out the names of the shareholders of the corporation, the number 
of shares of each class and series owned by each shareholder and 
the address of each shareholder, all as shown on the records of the 
corporation. 


(2) The basic list referred to in subsection (1) shall be furnished to 
the applicant as soon as is practicable and, when furnished, shall 
be as current as is practicable having regard to the form in which 
the securities register of the corporation is maintained, but, in any 
case, shall be furnished not more than ten days following the 
receipt by the corporation or its transfer agent of the statutory 


Rescission of 
orders made 
under subs. (3) 


Examination of 
records by 
shareholders 
and creditors 


Copy 


List of 
shareholders 


Idem 
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declaration referred to in subsection (1) and shall be made up toa 
date not more than ten days before the date on which it is actu- 
ally furnished. 


pep (3) A person requiring a corporation to supply a basic list may, 
if he states in the statutory declaration referred to in subsection (1) 
that he requires supplemental lists, require the corporation or its 
agent upon payment of a reasonable fee to furnish supplemental 
lists setting out any changes from the basic list in the names or 
addresses of the shareholders and the number of shares owned by 
each shareholder for each business day following the date to which 
the basic list is made up. 


Idem (4) The corporation or its agent shall furnish a supplemental 
list required under subsection (3), 


(a) on the date the basic list is furnished, where the infor- 
mation relates to changes that took place prior to that 
- date; and 


(6) on the business day following the day to which the 
supplemental list relates, where the information relates 
to changes that take place on or after the date the basic 
list is furnished. 


List of (5) A person requiring a corporation to supply a basic or sup- 

option holders t : ‘ 3 é 
plemental list may also require the corporation to include in that 
list the name and address of any known holder of an option or right 
to acquire shares of the corporation. 


prea (6) The statutory declaration required under subsection (1) 
eclaration 
shall state, 


(a) the name and address including street and number, if 
any, of the applicant and whether the applicant is a 
shareholder, creditor or any other person referred to in 
the subsection; 


(b) the name and address including street and number, if 
any, for service of the body corporate if the applicant isa 
body corporate; and 


(c) that the basic list and any supplemental lists shall be 
used only as permitted under subsection (8). 


Idem (7) If the applicant is a body corporate, the statutory declara- 
tion shall be made by a director or officer of the body corporate. 


Use of list (8) A list of shareholders obtained under this section shall not be 
used by any person except in connection with, 
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(a) an effort to influence the voting by shareholders of the 
corporation; 


(b) an offer to acquire shares of the corporation; or 


(c) any other matter relating to the affairs of the corpora- 
tion. R.S.O. 1980, c. 54, s. 156, amended. 
147. No person shall offer for sale or sell or purchase or /Tailicking 
otherwise traffic in a list or a copy of a list of all or any of the ; 
holders of securities or warrants of acorporation. R.S.O. 1980, 
c. 54, s. 158, amended. 


PARA SSI! 
AUDITORS AND FINANCIAL STATEMENTS 


148.—(1) In respect of a financial year of a corporation, the ane 
corporation is exempt from the requirements of this Part regarding requirements 


the appointment and duties of an auditor, 
(a) where, 
(i) the corporation is not an offering corporation, 


(ii) all of the shareholders of the corporation consent 
thereto in writing in respect of that year, and 


(iii) the corporation has assets not exceeding 
$2,500,000 and sales or gross operating revenues 
not exceeding $5,000,000 as shown on the finan- 
cial statement of the corporation for the preced- 
ing year; or 


(b) where the corporation has been exempted by the 
Director under subsection (2) in respect of that financial 
year. 


(2) A corporation other than an offering corporation, all the Idem 
shareholders of which consent thereto in writing, may apply to 
the Director for exemption from the requirements of this Part 
regarding the appointment and duties of an auditor in respect of 
a financial year, by filing an application in prescribed form 
together with such documents as may be prescribed, and after 
giving to the corporation and to such other persons whom he 
considers should be given the opportunity, an opportunity to be 
heard, the Director may, subject to the regulations, and upon 
such terms and conditions as he may impose, exempt the cor- 
poration and any of its affiliates from the audit requirements of 
this Part where, in his opinion to do so would not be prejudicial 
to the public interest. 


(3) For the purposes of subclause (1) (a) (iii), the assets and [nterpre 


sales or gross operating revenues of a corporation include the 


R80. 1952, 


c. 148 


Auditors 


Idem 
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assets and sales or gross operating revenues of each of its 
affiliates resident in Canada for the purposes of the Income Tax 
Act (Canada). R.S.O. 1980, c. 54, s. 161, amended. 


149.—(1) The shareholders of a corporation at their first 
annual or special meeting shall appoint one or more auditors to 
hold office until the close of the first or next annual meeting, as the 
case may be, and, if the shareholders fail to do so, the directors 
shall forthwith make such appointment or appointments. 


(2) The shareholders shall at each annual meeting appoint one 
or more auditors to hold office until the close of the next annual 
meeting and, if an appointment is not so made, the auditor in 
office continues in office until a successor is appointed. 


(3) The directors may fill any casual vacancy in the office of 
auditor, but, while such vacancy continues, the surviving or 
continuing auditor, if any, may act. 


(4) The shareholders may, except where the auditor has been 
appointed by order of the court under subsection (8), by resolution 
passed by a majority of the votes cast at a special meeting duly 
called for the purpose, remove an auditor before the expiration of 
his term of office, and shall by a majority of the votes cast at that 
meeting appoint another auditor in his stead for the remainder of 
his term. 


(5) Before calling a special meeting for the purpose specified in 
subsection (4) or an annual or special meeting where the board is 
not recommending the reappointment of the incumbent auditor, 
the corporation shall, fifteen days or more before the mailing of 
the notice of the meeting, give to the auditor, 


(a) written notice of the intention to call the meeting, 
specifying therein the date on which the notice of the 
meeting is proposed to be mailed; and 


(b) acopy of all material proposed to be sent to shareholders 
in connection with the meeting. 


(6) An auditor has the right to make to the corporation, three 
days or more before the mailing of the notice of the meeting, 
representations in writing, concerning, 


(a) his proposed removal as auditor; 


(b) the appointment or election of another person to fill the 
office of auditor; or 


(c) his resignation as auditor, 
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and the corporation, at its expense, shall forward with the notice 
of the meeting a copy of such representations to each shareholder 
entitled to receive notice of the meeting. 


(7) The remuneration of an auditor appointed by the share- Remuneration 
holders shall be fixed by the shareholders, or by the directors if 
they are authorized so to do by the shareholders, and the remuner- 
ation of an auditor appointed by the directors shall be fixed by the 
directors. 


(8) If a corporation does not have an auditor, the court may, Appointment 
: ; E : by court 
upon the application of a shareholder or the Director, appoint and 
fix the remuneration of an auditor to hold office until an auditor is 


appointed by the shareholders. 


(9) The corporation shall give notice in writing to an auditor cae hia 
of his appointment forthwith after the appointment is made. i 
R.S.O. 1980, c. 54, s. 161, amended. 


150.—(1) The auditor of a corporation is entitled to receive Auditor may 
notice of every meeting of shareholders and, at the expense of the eee 
corporation, to attend and be heard thereat on matters relating to ™°ctnes 
his duties as auditor. 


(2) If any director or shareholder of a corporation, whether or Auditor's 
not the shareholder is entitled to vote at the meeting, gives written eae ta 
notice, not less than five days or more before a meeting of "eauired 
shareholders, to the auditor or a former auditor of the corporation, 
the auditor or former auditor shall attend the meeting at the 
expense of the corporation and answer questions relating to his 


duties as auditor. 


(3) A director or shareholder who sends a notice referred to in eae 
subsection (2) shall send concurrently a copy of the notice to the 


corporation. 


(4) No person shall accept appointment or consent to be Replacing 
appointed as auditor of a corporation if he is replacing an auditor ras 
who has resigned, been removed or whose term of office has 
expired or is about to expire until he has requested and received 
from that auditor a written statement of the circumstances and the 


reasons why, in that auditor’s opinion, he is to be replaced. 


(5) Notwithstanding subsection (4), a person otherwise qualified !4em 
may accept appointment or consent to be appointed as auditor of a 
corporation if, within fifteen days after making the request refer- 
red to in that subsection, he does not receive a reply. 


(6) Any interested person may apply to the court for an order Idem 
declaring an auditor to be disqualified and the office of auditor to 
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be vacant if the auditor has not complied with subsection (4), 
unless subsection (5) applies with respect to the appointment of 
the auditor. 


ene by (7) Any oral or written statement or report made under this 
auditor . . . 
privileged Act by the auditor or former auditor of the corporation has 


qualified privilege. R.S.O. 1980, c. 54, s. 164, part, amended. 


Disqualification 151.—(1) Subject to subsection (5), a person is disqualified 
as auditor ; : : F z : 
from being an auditor of a corporation if he is not independent of 
the corporation, all of its affiliates, or of the directors or officers of 
the corporation and its affiliates. 


Independence (2) For the purposes of this section, 


(a) independence is a question of fact; and 


(b) a person is deemed not to be independent if he or his 
business partner, 


(i) is a business partner, director, officer or 
employee of the corporation or any of its 
affiliates, or a business partner of any director, 
officer or employee of the corporation or any of 
its affiliates, 


(ii) beneficially owns directly or indirectly or exer- 
cises control or direction over a material 
interest in the securities of the corporation or any 
of its affiliates, or 


(ili) has been a receiver, receiver and manager, 
liquidator or trustee in bankruptcy of the corpo- 
ration or any of its affiliates within two years of 
his proposed appointment as auditor of the cor- 
poration. 


ey (3) An auditor who becomes disqualified under this section 

auditor 4 ° ‘ ° . 

, shall, subject to subsection (5), resign forthwith upon becoming 
aware of his disqualification. 


Application to (4) An interested person may apply to the court for an order 
court ° ° . pe ° . 
declaring an auditor to be disqualified under this section and the 
office of auditor to be vacant. 


Idem (5) An interested person may apply to the court for an order 
exempting an auditor from disqualification under this section and 
the court may, if it is satisfied that an exemption would not 
unfairly prejudice the shareholders, make an exemption order on 
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such terms as it thinks fit, which order may have retrospective 
effect. R.S.O. 1980, c. 54, s. 163, amended. 


152.—(1) An auditor of a corporation shall make such exami- £xamination 
nation of the financial statements required by this Act to be placed alle bass 
before shareholders as is necessary to enable him to report thereon 
and he shall report as prescribed and in accordance with generally 
accepted auditing standards. 


(2) A director or an officer of a corporation shall forthwith Reporting error 
notify the audit committee and the auditor or the former auditor 
of any error or misstatement of which he becomes aware in a 
financial statement that the auditor or the former auditor has 
reported upon if the error or misstatement in all the circumstances 
appears to be significant. 


(3) Ifthe auditor or former auditor of a corporation is notified or Idem 
becomes aware of an error or misstatement in a financial state- 
ment upon which he has reported, and if in his opinion the error or 
misstatement is material, he shall inform each director accord- 


ingly. 


(4) When under subsection (3) the auditor or former auditor ninabe es 
J Bs ‘ a és : auqaitors repor 
informs the directors of an error or misstatement in a financial 
statement, the directors shall within a reasonable time, 


(a) prepare and issue revised financial statements; or 
(b) otherwise inform the shareholders. 


(5) Upon the demand of an auditor of a corporation, the present Right of access 
or former directors, officers, employees or agents of the corpora- 
tion shall furnish such, 


(2) information and explanations; and 


(b) access to records, documents, books, accounts and vou- 
chers of the corporation or any of its subsidiaries, 


as are, in the opinion of the auditor, necessary to enable him to 
make the examination and report required under this section and 
that the directors, officers, employees or agents are reasonably 
able to furnish. 


(6) Upon the demand of the auditor of a corporation, the direc- denen 
tors of the corporation shall, 


(a) obtain from the present or former directors, officers, 
employees and agents of any subsidiary of the corpora- 
tion the information and explanations that the present or 
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former directors, officers, employees and agents are 
reasonably able to furnish and that are, in the opinion of 
the auditor, necessary to enable him to make the exami- 
nation and report required under this section; and 


(b) furnish the information and explanations so obtained to 
the auditor. 


Idem (7) Any oral or written communication under this section 
between the auditor or former auditor of a corporation and its 
present or former directors, officers, employees or agents or those 
of any subsidiary of the corporation, has qualified privilege. 
R.S.O. 1980, c. 54, s. 164, part, amended. 


Informationto | 158.—(1) The directors shall place before each annual meet- 
be laid before . 
anudalmecting de jOL snarenolders, 


(a) in the case of a corporation that is not an offering 
corporation, financial statements for the period that 
began on the date the corporation came into existence 
and ended not more than six months before the annual 
meeting or, if the corporation has completed a financial 
year, the period that began immediately after the end of 
the last completed financial year and ended not more 
than six months before the annual meeting; 


(b) in the case of a corporation that is an offering corpora- 

tion, the financial statements required to be filed under 

R.S.O. 1980, the Securities Act and the regulations thereunder re- 
eee lating separately to, 


(i) the period that began on the date the corporation 
came into existence and ended not more than six 
months before the annual meeting or, if the cor- 
poration has completed a financial year, the 
period that began immediately after the end of 
the last completed financial year and ended not 
more than six months before the annual meeting, 
and 


(ii) the immediately preceding financial year if any; 
(c) the report of the auditor, if any, to the shareholders; and 


(d) any further information respecting the financial position 
of the corporation and the results of its operations 
required by the articles, the by-laws or any unanimous 
shareholder agreement. 


Auditor’s (2) Except as provided in subsection 104 (1), the report of the 
report : ° : 
auditor to the shareholders shall be open to inspection at the 
annual meeting by any shareholder. 
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(3) A corporation shall, not less than twenty-one days, in the Copy of 
: : documents to 
case of an offering corporation, and ten days, in the case of a shareholders 
corporation that is not an offering corporation, before each annual 
meeting of shareholders or before the signing of a resolution under 
clause 104 (1) (6) in lieu of the annual meeting, send a copy of the 
documents referred to in this section to each shareholder, except 
to a shareholder who has informed the corporation in writing 
that he does not wish to receive a copy of those documents. 


R.S.O. 1980, c. 54, s. 165, amended. 


154. The financial statements required under this Act shall be Me ES of 


financial 
prepared as prescribed by regulation and in accordance with statements 


generally accepted accounting principles. New. 


155. An offering corporation shall prepare and file with the ae = 


Commission the financial statements required under Part XVII of corporation 
the Securities Act. New. ope 1980, 
Ce 


156.—(1) True copies of the latest financial statements of each a Dee rv 
subsidiary of a holding corporation shall be kept on hand by the subsidiaries 
holding corporation at its registered office and shall be open to 
examination by the shareholders of the holding corporation and 
their agents and legal representatives who may make extracts 
therefrom free of charge on request during the normal business 


hours of the holding corporation. 


(2) A corporation may, within fifteen days after a request to ee acs to 
examine under subsection (1), apply to the court for an order 
barring the right of any person to so examine, and the court may, if 
satisfied that such examination would be detrimental to the cor- 
poration or a subsidiary body corporate, bar such right and make 
any further order it thinks fit. R.S.O. 1980, c. 54, s. 170 (3), 
amended. 


157.—(1) A corporation that is an offering corporation shall ee 
and any other corporation may, have an audit committee com- 
posed of not fewer than three directors of the corporation, a 
majority of whom are not officers or employees of the corporation 
or any of its affiliates, to hold office until the next annual meeting 
of the shareholders. 


(2) An audit committee shall review the financial statements of Idem 
the corporation and shall report thereon to the board of directors 
of the corporation before such financial statements are approved 
under section 158. 


(3) The auditor of a corporation is entitled to receive notice of ee may 


every meeting of the audit committee and, at the expense of the Samniieee 
corporation, to attend and be heard thereat, and, if so requested ™°*#s 


Calling 
meetings of 
committee 


Right of 
auditor to be 
heard 


Approval by 
directors 


Publishing, 
etc., copies of 
financial 
statements 


Interim 
financial 
statement 
R.S.O. 1980, 
c. 466 


Idem 


Investigation 
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by a member of the audit committee, shall attend every meeting of 
the committee held during the term of office of the auditor. 


(4) The auditor of a corporation or a member of the audit 
committee may call a meeting of the committee. 


(5) The auditor of a corporation shall be entitled to attend at the 
expense of the corporation and be heard at meetings of the board 
of directors of the corporation on matters relating to his duties as 
auditor. R.S.O. 1980, c. 54, s. 173, amended. 


158.—(1) The financial statements shall be approved by the 
board of directors and the approval shall be evidenced by the 
signature at the foot of the balance sheet by two of the directors 
duly authorized to sign or by the director where there is only one, 
and the auditor’s report, unless the corporation is exempt under 
section 148, shall be attached to or accompany the financial 
statements. R.S.O. 1980, c. 54, s. 174. 


(2) A corporation shall not issue, publish or circulate copies of 
the financial statements referred to in section 153 unless the finan- 
cial statements are, 


(a2) approved and signed in accordance with subsection Cty 
and 


(b) accompanied by the report of the auditor of the corpora- 
LiOk, 1b ADVeresiy ew, 


159.—(1) An offering corporation shall send to each share- 
holder a copy of an interim financial statement required to be filed 
under the Securities Act and the regulations thereunder. 


(2) The interim financial statement required by subsection (1) 
shall be sent to each shareholder, within sixty days of the date to 
which it is made up, at his latest address as shown on the records of 
the corporation. R.S.O. 1980, c. 54, s. 176. 


PART XIII 
INVESTIGATION 


160.—(1) A security holder of a corporation and, in the case of 
an offering corporation, the Commission may apply, ex parte or 
upon such notice as the court may require, to the court for an 
order directing an investigation to be made of the corporation 
and any of its affiliates. 


FES 


(2) Where, upon an application under subsection CP tat 
appears to the court that, 


(a) the business of the corporation or any of its affiliates is or 
has been carried on with intent to defraud any person; 


(b) the business or affairs of the corporation or any of its 
affiliates are or have been carried on or conducted, or the 
powers of the directors are or have been exercised, in a 
manner that is oppressive or unfairly prejudicial to, or 
that unfairly disregards, the interests of a security hol- 
der; 


(c) the corporation or any of its affiliates was formed for a 
fraudulent or unlawful purpose or is to be dissolved for a 
fraudulent or unlawful purpose; or 


(d) persons concerned with the formation, business or 
affairs of the corporation or any of its affiliates have in 
connection therewith acted fraudulently or dishonestly, 


the court may order an investigation to be made of the corporation 
and any of its affiliates. 


(3) Where a security holder makes an application under sub- 
section (1), he shall give the Director and, if the corporation is an 
offering corporation, the Commission, reasonable notice thereof 
and the Director and, if the corporation is an offering corporation, 
the Commission are entitled to appear and be heard in person or 
by counsel. 


(4) An applicant under this section is not required to give 
security for costs. 


(5) An ex parte application under this section shall be heard in 
camera. 


(6) No person may publish anything relating to ex parte pro- 
ceedings under this section except with the authorization of the 
court or the written consent of the corporation being investi- 
gated. R.S.O. 1980, c. 54, s. 177, part, amended. 


161.—(1) Inconnection with an investigation under this Part, 
the court may make any order it thinks fit including, without 
limiting the generality of the foregoing, 


(a) an order to investigate; 


(6) an order appointing and fixing the remuneration of an 
inspector or replacing an inspector; 


Idem 


Notice 


Security for 
costs not 
required 


Ex parte 
application 


No publication 
without con- 
sent 


Matters that 
may be covered 
by court order 
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(c) an order determining the notice to be given to any 
interested person, or dispensing with notice to any per- 
son; 


(d) an order authorizing an inspector to enter any premises 
in which the court is satisfied there might be relevant 
information, and to examine any thing and make copies 
of any document or record found on the premises; 


(e) an order requiring any person to produce documents or 
records to the inspector; 


(f) an order authorizing an inspector to conduct a hearing, 
administer oaths and examine any person upon oath, 
and prescribing rules for the conduct of the hearing; 


(g) an order requiring any person to attend a hearing con- 
ducted by an inspector and to give evidence upon oath; 


(h) an order giving directions to an inspector or any 
interested person on any matter arising in the investiga- 


tion; 


(i) an order requiring an inspector to make an interim or 
final report to the court; 


G 


— 


an order determining whether a report of an inspector 
should be made available for public inspection and 
ordering that copies be sent to any person the court 
designates; 


(k) an order requiring an inspector to discontinue an inves- 
tigation; 


(1) an order requiring the corporation to pay the costs of the 


investigation. 

ea (2) An inspector shall send to the Director and, where an offer- 
ing corporation is involved, the Commission, a copy of every 
report made by the inspector under this Part which, subject to 
clause (1) (j), shall be placed on the corporation file for public 
inspection. R.S.O. 1980, c. 54, s. 177, part, amended. 

Powers of 162.—(1) An inspector under this Part has the powers set out 

inspector 


in the order appointing him. 
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(2) In addition to the powers set out in the order appointing Idem 
him, an inspector appointed to investigate a corporation may 
furnish to, or exchange information and otherwise co-operate 
with, any public official in Canada or elsewhere who is authorized 
to exercise investigatory powers and who is investigating, in 
respect of the corporation, any allegation of improper conduct that 
is the same as, or similar to, the conduct described in subsection 
160 (2). 


(3) An inspector shall produce upon request to an interested ie 
° Tr 
person a copy of any order made under subsection 161 (1). p 
R.S.O. 1980, c. 54, s. 177 (1), amended. 


163.—(1) Any interested person may apply to the court for oe 
an order that a hearing conducted under this Part be heard in 
camera and for directions on any matter arising in the investi- 


gation. 


(2) A person whose conduct is being investigated or who is pee ae 
being examined at a hearing conducted by an inspector under 


this Part has a right to be represented by counsel. New. 


164. Any oral or written statement or report made by an Speteets 
. S 
inspector or any other person in an investigation under this Part 


has absolute privilege. New. 


165. Nothing in this Part shall be construed to affect the aie alas 
privilege that exists in respect of communications between a sol- 
icitor and his client. New. 


166. The Director may make inquiries of any person relating pe by 
to compliance with this Act. New. 


PART XIV 
FUNDAMENTAL CHANGES 


167.—(1) Subject to sections 169 and 170, a corporation may Amendments 
from time to time amend its articles to add, change or remove any 
provision that is permitted by this Act to be, or that is, set out in its 
articles, including without limiting the generality of the foregoing, 
to, 


(a) change its name; 
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(b) change the municipality or geographic township in 
which its registered office is located; 


(c) add, change or remove any restriction upon the business 
or businesses that the corporation may carry on or 
upon the powers that the corporation may exercise; 


(2) add, change or remove any maximum number of shares 
that the corporation is authorized to issue or any 
maximum consideration for which any shares of the 
corporation are authorized to be issued; 


(e) create new classes of shares; 


(f) increase or reduce its stated capital which, for the pur- 
poses of the amendment, is deemed to be set out in the 
articles; 


(g) change the designation of all or any of its shares, and 
add, change or remove any rights, privileges, restric- 
tions and conditions, including rights to accrued 
dividends, in respect of all or any of its shares, whether 
issued or unissued; 


(h) change the shares of any class or series, whether issued 
or unissued, into a different number of shares of the 
same class or series or into the same or a different 
number of shares of other classes or series; 


(2) divide aclass of shares, whether issued or unissued, into 
series and fix the number of shares in each series and the 
rights, privileges, restrictions and conditions thereof; 


(j) authorize the directors to divide any class of unissued 
shares into series and fix the number of shares in each 
series and the rights, privileges, restrictions and condi- 
tions thereof; 


(k) authorize the directors to change the rights, privileges, 
restrictions and conditions attached to unissued shares 
of any series; 


(1) revoke, diminish or enlarge any authority conferred 
under clauses (7) and (); 
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(m) subject to sections 120 and 125, increase or decrease the 
number, or minimum or maximum number, of direc- 
tors; and 


(1) add, change or remove restrictions on the issue, 
transfer or ownership of shares of any class or series. 


(2) The directors of a corporation may, if so authorized by a 
special resolution effecting an amendment under this section, 
revoke the resolution without further approval of the shareholders 
at any time prior to the endorsement by the Director of a certificate 
of amendment of articles in respect of such amendment. 


(3) Notwithstanding subsection (1), where a corporation has a 
number name, the directors may amend its articles to change that 
name to a name that is not a number name. 


(4) An amendment under subsection (1) shall be authorized by 
a special resolution and an amendment under subsection (3) may 
be authorized by a resolution of the directors. 


(5) This section does not apply to a corporation incorporated by 
special Act, except that a corporation incorporated by special Act, 
including a corporation to which The Railways Act, being chapter 
331 of the Revised Statutes of Ontario, 1950, applies, may under 
this section amend its articles to change its name. R.S.O. 1980, 
c. 54, s. 180, part, amended. 


168.—(1) The directors or any shareholder who is entitled to 
vote at an annual meeting of shareholders may, in accordance 
with section 99, make a proposal to amend the articles. 


(2) Notice of a meeting of shareholders at which a proposal to 
amend the articles is to be considered shall set out the proposed 
amendment and, where applicable, shall state that a dissenting 
shareholder is entitled to be paid the fair value of his shares in 
accordance with section 184, but failure to make that statement 
does not invalidate an amendment. New. 


169.—(1) The holders of shares of a class or, subject to sub- 
section (2), of a series are, unless the articles otherwise provide in 
the case of an amendment referred to in clause (a), (6) or (e), 
entitled to vote separately as a class or series upon a proposal to 
amend the articles to, 


(a2) increase or decrease any maximum number of 
authorized shares of such class or series, or increase any 
maximum number of authorized shares of a class or 
series having rights or privileges equal or superior to the 
shares of such class or series; 


(b) effect an exchange, reclassification or cancellation of the 
shares of such class or series; 


Revocation of 
resolution 


Change of 
number name 


Authorization 


Special Act 
corporations 
excepted 


Proposal to 
amend articles 


Idem 


Authorization 
for variation 
of rights of 
special 
shareholders 


Idem 


Idem 


Idem 


(c) 


(d) 
(e) 
(f) 


(g) 


Me) 
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add to, remove or change the rights, privileges, restric- 
tions or conditions attached to the shares of such class or 
series and, without limiting the generality of the forego- 
ing, 


(i) remove or change prejudicially rights to accrued 
dividends or rights to cumulative dividends, 


(ii) add, remove or change prejudicially redemption 
rights or sinking fund provisions, 


(iii) reduce or remove a dividend preference or a 
liquidation preference, or 


(iv) add, remove or change prejudicially conversion 
privileges, options, voting, transfer or pre-emp- 
tive rights, or rights to acquire securities of a 
corporation ; 


add to the rights or privileges of any class or series of 
shares having rights or privileges equal or superior to the 
shares of such class or series; 


create a new class or series of shares equal or superior to 
the shares of such class or series, except in the case of a 
series under section 25; 


make any class or series of shares having rights or 
privileges inferior to the shares of such class or series 
equal or superior to the shares of such class or series; 


effect an exchange or create a right of exchange of the 
shares of another class or series into the shares of such 
class or series; or 


add, remove or change restrictions on the issue, 
transfer or ownership of the shares of such class or 


series. “BE 


(2) The holders of a series of shares of a class are entitled to vote 
separately as a series under subsection (1) only if such series 1S 
affected by an amendment in a manner different from other shares 
of the same class. 


(3) Subsection (1) applies whether or not shares of a class or 
series otherwise carry the right to vote. 


(4) A proposed amendment to the articles referred to in sub- 
section (1) is adopted when the shareholders have approved the 
amendment by a special resolution of the holders of the shares of 
each class or series entitled to vote thereon. R.S.O. 1980, c. 54, 
s. 180, part, amended. 
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(5) Subsection (1) does not apply in respect of a proposal to Exception 
amend the articles to add a right or privilege for a holder to 
convert shares of a class or series into shares of another class or 
series that is subject to restrictions described in clause 42 (2) (d) 
but is otherwise equal to the class or series first mentioned. 


(6) For the purpose of clause (1) (e), a new class of shares, the Peeming 
issue, transfer or ownership of which is to be restricted by an he ae 
amendment to the articles for the purpose of clause 42 (2) (d) that 
is otherwise equal to an existing class of shares shall be deemed 
not to be equal or superior to the existing class of shares. .Vew. 


170.—(1) Articles of amendment in prescribed form shall be soe ur 
. menamen 
sent to the Director. Sle 


Director 


(2) If an amendment effects or requires a reduction of stated pe of 
capital, subsections 34 (4) and (5) apply. 


Change of 


(3) No corporation shall change its name if, ae 


(2) the corporation is unable to pay its liabilities as they 
become due; or 


(b) the realizable value of the corporation’s assets is less 
than the aggregate of its liabilities. R.S.O. 1980, 
c. 54, s. 181, amended. 


171. Upon receipt of articles of amendment, the Director Se So cd 
shall endorse thereon in accordance with section 272 a certificate 


of amendment. R.S.O. 1980, c. 54, s. 182, amended. 


172.—(1) The directors may at any time restate the articles eee : 


of incorporation as amended. incorporation 


(2) Restated articles of incorporation in prescribed form shall Idem 
be sent to the Director. 


(3) Upon receipt of restated articles of incorporation, the Restated 
Director shall endorse thereon in accordance with section 272 a we acaatpas 
certificate which shall constitute the restated certificate of incor- 
poration. 

(4) Restated articles of incorporation supersede the original !4e™ 
articles of incorporation and all amendments thereto. R.S.O. 


1980, c. 54, s. 183, amended. 


Amalgamation 


Amalgamation 
agreement 


Shares of 
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corporation 
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another 
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173. Two or more corporations, including holding or sub- 
sidiary corporations, may amalgamate and continue as one cor- 
poration. R.S.O. 1980, c. 54, s. 187 (1). 


174.—(1) Where corporations propose to amalgamate, each 
such corporation shall enter into an agreement setting out the 
terms and means of effecting the amalgamation and, in particular, 
setting out, 


(a) the provisions that are required to be included in articles 
of incorporation under section 5; 


(b) subject to subsection (2), the basis upon which and man- 
ner in which the holders of the issued shares of each 
amalgamating corporation are to receive, 


(i) securities of the amalgamated corporation, 
(ii) money, or 


(iii) securities of any body corporate other than the 
amalgamated corporation, 


in the amalgamation; 


(c) the manner of payment of money instead of the issue of 
fractional shares of the amalgamated corporation or of 
any other body corporate the securities of which are to 
be received in the amalgamation; 


(d 


— 


whether the by-laws of the amalgamated corporation are 
to be those of one of the amalgamating corporations and 
the address where a copy of the proposed by-laws may be 
examined; and 


(e 


— 


such other details as may be necessary to perfect the 
amalgamation and to provide for the subsequent man- 
agement and operation of the amalgamated corpora- 
tion. R.S.O. 1980, c. 54, s. 187 (2), amended. 


(2) Where shares of one of the amalgamating corporations are 
held by or on behalf of another of the amalgamating corporations, 
the amalgamation agreement shall provide for the cancellation of 
such shares upon the amalgamation becoming effective without 
any repayment of capital in respect thereof, and no provision shall 
be made in the agreement for the conversion of such shares into 
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shares of the amalgamated corporation. R.S.O. 1980, c. 54, 
$0 18758); 


175.—(1) The directors of each amalgamating corporation Submission of 
shall submit the amalgamation agreement for approval at a ee 
meeting of the shareholders of the amalgamating corporation 
of which they are directors and, subject to subsection (3), of the 


holders of shares of each class or series entitled to vote thereon. 


(2) The notice of the meeting of shareholders of each amal- sent 
gamating corporation shall include or be accompanied by, 


(a) acopy or summary of the amalgamation agreement; and 


(b) astatement that a dissenting shareholder is entitled to be 
paid the fair value of his shares in accordance with 
section 184, but failure to make that statement does not 
invalidate an amalgamation. 


(3) The holders of a class or series of shares of an amalgamating Lies ue 
corporation, whether or not they are otherwise entitled to vote, are Pi 
entitled to vote separately as a class or series in respect of an 
amalgamation if the amalgamation agreement contains a provi- 
sion that, if contained in a proposed amendment to the articles, 
would entitle such holders to vote separately as a class or series 


under section 169. 


(4) An amalgamation agreement is adopted when the share- eaten a 
. ° amalgamation 
holders of each amalgamating corporation have approved of the EPS 
amalgamation by aspecial resolution of the holders of the shares of 


each class or series entitled to vote thereon. 


(5) An amalgamation agreement may provide that at any time Pape 
before the endorsement of a certificate of amalgamation the agreement 
agreement may be terminated by the directors of an amalgamating 
corporation, notwithstanding approval of the agreement by the 
shareholders of all or any of the amalgamating corporations. 

New. 

176.—(1) A holding corporation and one or more of its aeecieae 
wholly-owned subsidiary corporations may amalgamate and corporation 
continue as one corporation without complying with sections 174 erate ee 
and 175 if, 


(a) the amalgamation is approved by a resolution of the 
directors of each amalgamating corporation; and 


(b) the resolutions provide that, 


(i) the shares of each amalgamating subsidiary cor- 
poration shall be cancelled without any repay- 
ment of capital in respect thereof, 
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(ii) except as may be prescribed, the articles of 
amalgamation shall be the same as the articles of 
the amalgamating holding corporation, and 


(iii) no securities shall be issued and no assets shall be 
distributed by the amalgamated corporation in 
connection with the amalgamation. 


emvalewnpyon (2) Two or more wholly-owned subsidiary corporations of the 
10) . ° 
subsidiaries same holding body corporate may amalgamate and continue as 


one corporation without complying with sections 174 and 175 if, 


(a) the amalgamation is approved by a resolution of the 
directors of each amalgamating corporation; and 


(b) the resolutions provide that, 


(i) the shares of all but one of the amalgamating 
subsidiary corporations shall be cancelled with- 
out any repayment of capital in respect thereof, 


(ii) except as may be prescribed, the articles of 
amalgamation shall be the same as the articles of 
the amalgamating subsidiary corporation whose 
shares are not cancelled, and 


(iii) the stated capital of the amalgamating sub- 
sidiary corporations whose shares are cancelled 
shall be added to the stated capital of the amal- 
gamating subsidiary corporation whose shares 
are not cancelled. New. 


Articles of | 177.—(1) Subject to subsection 175 (5), after an amalgama- 
amalgamation 


tobe sentto tion has been adopted under section 175 or approved under 
Has section 176, articles of amalgamation in prescribed form shall be 
sent to the Director. 


Director’s 


pen: (2) The articles of amalgamation shall have attached thereto a 


statement of a director or an officer of each amalgamating cor- 
poration stating that, 


(a) there are reasonable grounds for believing that, 


(i) each amalgamating corporation is and the amal- 
gamated corporation will be able to pay its 
liabilities as they become due, and 
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(ii) the realizable value of the amalgamated cor- 
poration’s assets will not be less than the aggre- 
gate of its liabilities and stated capital of all 
classes; 


(b) there are reasonable grounds for believing that, 


(i) no creditor will be prejudiced by the amalgama- 
tion, or 


(ii) adequate notice has been given to all known 
creditors of the amalgamating corporations; 


(c) the grounds upon which the objections of all creditors 
who have notified the corporation that they object to the 
amalgamation, setting forth with reasonable particular- 
ity the grounds for such objections, are either frivolous 
or vexatious; and 


(d) the corporation has given notice to each person who 
has, in the manner referred to in clause (c), notified the 
corporation of his objection to the amalgamation, that, 


(i) the grounds upon which his objection is based are 
considered to be frivolous or vexatious, and 


(ii) a creditor of a corporation who objects to an 
amalgamation has the status of a complainant 
under section 247. 


(3) For the purposes of subsection (2), adequate notice is given Notice 
if, 
(a) anotice in writing is sent to each known creditor having 


a claim against the corporation that exceeds $2,500, at 
the last address of the creditor known to the corporation; 


(b) a notice is published once in a newspaper published or 
distributed in the place where the corporation has its 
registered office; and 


(c) each notice states that the corporation intends to amal- 
gamate with one or more specified corporations in 
accordance with this Act unless a creditor of the cor- 
poration objects to the amalgamation within thirty days 
from the date of the notice. 


(4) Upon receipt of articles of amalgamation, the Director shall Certificate of 


amalgamation 


endorse thereon in accordance with section 272 acertificate which 
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shall constitute the certificate of amalgamation. R.S.O. 1980, 
c. 54, s. 188, part, amended. 


178. Upon the articles of amalgamation becoming effective, 


(a) the amalgamating corporations are amalgamated and 
continue as one corporation under the terms and condi- 
tions prescribed in the amalgamation agreement; 


(b 


— 


the amalgamated corporation possesses all the property, 
rights, privileges and franchises and is subject to all 
liabilities, including civil, criminal and quasi-criminal, 
and all contracts, disabilities and debts of each of the 
amalgamating corporations; ; 


(c) a conviction against, or ruling, order or judgment in 
favour or against an amalgamating corporation may be 


enforced by or against the amalgamated corporation, 


(d 


— 


the articles of amalgamation are deemed to be the arti- 
cles of incorporation of the amalgamated corporation 
and, except for the purposes of subsection 117 (1), the 
certificate of amalgamation is deemed to be the certifi- 
cate of incorporation of the amalgamated corporation; 


(e 


— 


the amalgamated corporation shall be deemed to be the 
party plaintiff or the party defendant, as the case may 
be, in any civil action commenced by or against an 
amalgamating corporation before the amalgamation has 
become effective. R.S.O. 1980, c. 54, s. 188, part, 
amended. 


179.—(1) A body corporate incorporated under the laws of 
any jurisdiction other than Ontario may, if it appears to the 
Director to be thereunto authorized by the laws of the jurisdiction 
in which it was incorporated, apply to the Director for a certificate 
of continuance. R.S.O. 1980, c. 54, s. 188, part, amended. 


(2) Articles of continuance in prescribed form shall be sent to 
the Director together with any other prescribed documents. 


(3) The articles of continuance shall make any amendments to 
the original or restated articles of incorporation, articles of amal- 
gamation, letters patent, supplementary letters patent, a special 
Act and any other instrument by which the body corporate was 
incorporated and any amendments thereto necessary to make the 
articles of continuance conform to the laws of Ontario, and may 
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make such other amendments as would be permitted under this 
Act if the body corporate were incorporated under the laws of 
Ontario, provided that at least the same shareholder approval has 
been obtained for such other amendments as would have been 
required under this Part if the body corporate were incorporated 
under the laws of Ontario. R.S.O. 1980, c. 54, s. 189 (1), part, 
amended. 


(4) Upon receipt of articles of continuance and any other pre- 
scribed documents, the Director may, on such terms and subject 
to such limitations and conditions as he considers proper, endorse 
thereon in accordance with section 272 a certificate which shall 
constitute the certificate of continuance. 


(5) Upon the articles of continuance becoming effective, 


(a) the body corporate becomes a corporation to which this 
Act applies as if it had been incorporated under this Act; 


(b) the articles of continuance are deemed to be the articles 
of incorporation of the continued corporation; and 


(c) except for the purposes of subsection 117 (1), the certifi- 
cate of continuance is deemed to be the certificate of 
incorporation of the continued corporation. 


(6) The Director shall send a copy of the certificate of con- 
tinuance to the appropriate official or public body in the jurisdic- 
tion in which continuance under the Act was authorized. 
R.S.O. 1980, c. 54, s. 189, part, amended. 


(7) When a body corporate is continued as a corporation under 
this Act, 


(a) the corporation possesses all the property, rights, 
privileges and franchises and is subject to all the 
liabilities, including civil, criminal and quasi-criminal, 
and all contracts, disabilities and debts of the body 
corporate; 


(b) a conviction against, or ruling, order or judgment in 
favour of or against, the body corporate may be enforced 
by or against the corporation; and 


(c) the corporation shall be deemed to be the party plaintiff 
or the party defendant, as the case may be, in any civil 
action commenced by or against the body corpo- 
rate. R.S.O. 1980, c. 54, s. 191, amended. 
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(8) Subject to subsection 56 (3), a share of a body corporate 
issued before the body corporate was continued under this 
Act shall be deemed to have been issued in compliance with 
this Act and with the provisions of the articles of continuance, 
irrespective that the share is not fully paid and of any designa- 
tion, rights, privileges, restrictions or conditions set out on or 
referred to in the certificate representing the share, and con- 
tinuance under this section does not deprive a holder of any right 
or privilege that he claims under, or relieve him of any liability in 
respect of, an issued share. New. 


180.—(1) Subject to subsection (9), a corporation may, if it is 
authorized by the shareholders and the Director in accordance 
with this section, apply to the appropriate official or public body 
of another jurisdiction requesting that the corporation be con- 
tinued as if it had been incorporated under the laws of that other 
jurisdiction. 


(2) The notice of the meeting of shareholders shall include or be 
accompanied by a statement that a dissenting shareholder is enti- 
tled to be paid the fair value of his shares in accordance with 
section 184, but failure to make that statement does not invali- 
date an authorization under clause (3) (a). 


(3) An application for continuance becomes authorized, 


(a) by the shareholders when the shareholders voting there- 
on have approved of the continuance by a special resol- 
ution; and 


(b) by the Director when, following receipt from the cor- 
poration of an application in prescribed form, he 
endorses an authorization on the application. 


(4) The Director may endorse the authorization if he is satisfied 
that the application is not prohibited by subsection (9). 


(5) The directors of a corporation may, if authorized by the 
shareholders, abandon an application without further approval of 
the shareholders. 


(6) The authorization of the Director for an application for 
continuance expires ninety days after the date of endorsement of 
the authorization unless, within the ninety day period, the cor- 
poration is continued under the laws of the other jurisdiction. 


(7) The corporation shall file with the Director a copy of the 
instrument of continuance issued to it by the other jurisdiction 
within sixty days after the date of issuance. 
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(8) This Act ceases to apply to the corporation on the date 
upon which the corporation is continued under the laws of the 
other jurisdiction. 


(9) A corporation shall not apply under subsection (1) to be 
continued as a body corporate under the laws of another juris- jurisdiction 
diction unless those laws provide in effect that, 


(a) 


(0) 


(c) 


(d) 


(e) 


the property of the corporation continues to be the prop- 
erty of the body corporate; 


the body corporate continues to be liable for the obliga- 
tions of the corporation; 


an existing cause of action, claim or liability to prosecu- 
tion is unaffected; 


a civil, criminal or administrative action or proceeding 
pending by or against the corporation may be continued 
to be prosecuted by or against the body corporate; and 


a conviction against the corporation may be enforced 
against the body corporate or a ruling, order or judg- 
ment in favour of or against the corporation may be 
enforced by or against the body corporate. R.S.O. 
1980, c. 54, s. 190, amended. 


181.—(1) In this section, “arrangement”, with respect to a 
corporation, includes, 


(a) 


(0) 


(c) 


(e) 


a reorganization of the shares of any class or series of the 
corporation or of the stated capital of any such class or 
series; 


the addition to or removal from the articles of the cor- 
poration of any provision that is permitted by this Act to 
be, or that is, set out in the articles or the change of any 
such provision; 


an amalgamation of the corporation with another cor- 
poration; 


an amalgamation of a body corporate with a corporation 
that results in an amalgamated corporation subject to 
this Act; 


a transfer of all or substantially all the property of the 
corporation to another body corporate in exchange for 
securities, money or other property of the body corpo- 
rate; 
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(f) an exchange of securities of the corporation held by 
security holders for other securities, money or other 
property of the corporation or securities, money or other 
property of another body corporate that is not a take- 
over bid as defined in Part XIX of the Securities Act; 


(g) a liquidation or dissolution of the corporation; 


(h) any other reorganization or scheme involving the busi- 
ness or affairs of the corporation or of any or all of the 
holders of its securities or of any options or rights to 
acquire any of its securities that is, at law, an 
arrangement; and 


(i) any combination of the foregoing. R.S.O. 1980, c. 54, 
s. 184 (1), amended. 


(2) A corporation proposing an arrangement shall prepare, for 
the approval of the shareholders, astatement thereof setting out in 
detail what is proposed to be done and the manner in which it is 
proposed to be done. 


(3) Subject to any order of the court made under subsection (5), 
where an arrangement has been approved by shareholders of a 
corporation and by holders of shares of each class or series entitled 
to vote separately thereon, in each case by special resolution, the 
arrangement shall have been adopted by the shareholders of the 
corporation and the corporation may apply to the court for an 
order approving the arrangement. 


(4) The holders of shares of a class or series of shares of a 
corporation are not entitled to vote separately as a class or series in 
respect of an arrangement unless the statement of the arrangement 
referred to in subsection (2) contains a provision that, if contained in 
a proposed amendment to the articles, would entitle such holders 
to vote separately as a class or series under section 169 and, if the 
statement of the arrangement contains such a provision, such 
holders are entitled to vote separately on the arrangement whether 
or not such shares otherwise carry the right to vote. 


(5) The corporation may, at any time, apply to the court for 
advice and directions in connection with an arrangement or pro- 
posed arrangement and the court may make such order as it 
considers appropriate, including, without limiting the generality 
of the foregoing, 


(a) an order determining the notice to be given to any 
interested person or dispensing with notice to any per- 
son; 
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(b) an order requiring a corporation to call, hold and con- 
duct an additional meeting of, or to hold a separate vote 
of, all or any particular group of holders of any securities 
or warrants of the corporation in such manner as the 
court directs; 


(c) an order permitting a shareholder‘to dissent under sec- 
tion 184 if the arrangement is adopted; 


(d) an order appointing counsel, at the expense of the cor- 
poration, to represent the interests of shareholders; 


(e) an order that the arrangement or proposed arrangement 
shall be deemed not to have been adopted by the share- 
holders of the corporation unless it has been approved by 
a specified majority that is greater than two-thirds of the 
votes cast at a meeting of the holders, or any particular 
group of holders, of securities or warrants of the cor- 
poration; and 


(f) an order approving the arrangement as proposed by the 
corporation or as amended in any manner the court may 
direct, subject to compliance with such terms and con- 
ditions, if any, as the court thinks fit, 


and to the extent that any such order is inconsistent with a provi- 
sion of this section such order shall prevail. 


(6) Where a reorganization or scheme is proposed as an Procedure 
arrangement and involves an amendment of the articles of a 
corporation or the taking of any other steps that could be made or 
taken under any other provision of this Act, the procedure pro- 
vided for in this section, and not the procedure provided for in 
such other provision, applies to such reorganization or scheme. 


(7) Where an amendment of articles is proposed to be made Idem 
under section 167 that could be made under this section, the 
procedure provided for in section 167 and not the procedure 
provided for in this section applies in respect of the amendment. 


(8) An applicant under this section shall give the Director notice alia 


of the application, and the Director is entitled to appear and be to be heard 
heard in person or by counsel. R.S.O. 1980, c. 54, s. 185 (2-8), 


amended. 


182.—(1) After an order referred to in clause 181 (5) (f) has Articles of 
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(2) Upon receipt of articles of arrangement the Director shall 
endorse thereon in accordance with section 272 a certificate 
which shall constitute the certificate of arrangement. New. 


183.—(1) Unless the articles or by-laws of or a unanimous 
shareholder agreement otherwise provide, the articles of a cor- 
poration shall be deemed to state that the directors of a corpora- 
tion may, without authorization of the shareholders, 


(2) borrow money upon the credit of the corporation; 


(b) issue, reissue, sell or pledge debt obligations of the cor- 
poration; 


(c) subject to section 20, give a guarantee on behalf of the 
corporation to secure performance of an obligation of 
any person; and 


(d) mortgage, hypothecate, pledge or otherwise create a 
security interest in all or any property of the corporation, 
owned or subsequently acquired, to secure any obliga- 
tion of the corporation. 


(2) Unless the articles or by-laws of or a unanimous share- 
holder agreement relating to a corporation otherwise provide, the 
directors may by resolution delegate any or all of the powers 
referred to in subsection (1) to a director, a committee of directors 
or an officer. R.S.O. 1980, c. 54, s. 51, amended. 


(3) A sale, lease or exchange of all or substantially all the 
property of a corporation other than in the ordinary course of 
business of the corporation requires the approval of the share- 
holders in accordance with subsections (4) to (8). 


(4) The notice of a meeting of shareholders to approve a trans- 
action referred to in subsection (3) shall include or be accom- 
panied by, 


(a) a copy or summary of the agreement of sale, lease or 
exchange; and 


(b) astatement that a dissenting shareholder is entitled to be 
paid the fair value of his shares in accordance with 
section 184, but failure to make that statement does not 
invalidate a sale, lease or exchange referred to in sub- 
section (3). 
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(5) At the meeting referred to in subsection (4), the share- Shareholders 
holders may authorize the sale, lease or exchange and may fix or aig ete. 
authorize the directors to fix any of the terms and conditions 


thereof. 


(6) If a sale, lease or exchange by a corporation referred to in meget 
subsection (3) would affect a particular class or series of shares of 
the corporation in a manner different from the shares of another 
class or series of the corporation entitled to vote on the sale, lease 
or exchange at the meeting referred to in subsection (4), the holders 
of such first mentioned class or series of shares, whether or not 
they are otherwise entitled to vote, are entitled to vote separately 
as a class or series in respect to such sale, lease or exchange. 


(7) The approval of a sale, lease or exchange referred to in bg ; 

. ° . Ja 

subsection (3) is effective when the shareholders have approved the ee ce 
sale, lease or exchange by a special resolution of the holders of the 


shares of each class or series entitled to vote thereon. 


(8) The directors of a corporation may, if authorized by the mpRroves by 
shareholders approving a proposed sale, lease or exchange, and ' 
subject to the rights of third parties, abandon the sale, lease or 


exchange without further approval of the shareholders. New. 


184.—(1) Subject to subsection (3) and to sections 185 and Rights of dis- 


: ; senting share- 
247, if a corporation resolves to, holders 


a (a) amend its articles under section 167 to add, remove or 
change restrictions on the issue, transfer or ownership 
of shares of a class or series of the shares of the cor- 


poration; x 


(6) amend its articles under section 167 to add, remove or 
change any restriction upon the business or businesses 
that the corporation may carry on or upon the powers 
that the corporation may exercise; 


(c) amalgamate with another corporation under sections 
174,and. 175; 


(2) be continued under the laws of another jurisdiction 
under section 180; or 


(e) sell, lease or exchange all or substantially all its prop- 
erty under subsection 183 (3), 


a holder of shares of any class or series entitled to vote on the 
resolution may dissent. 


(2) If a corporation resolves to amend its articles in a manner Idem 
referred to in subsection 169 (1), a holder of shares of any class or 
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series entitled to vote on the amendment under section 167 or 169 
may dissent, except in respect of an amendment referred to in 
clause 169 (1) (a), (b) or (e) where the articles provide that the 
holders of shares of such class or series are not entitled to dissent. 


(3) A shareholder of a corporation incorporated before this Act 
comes into force is not entitled to dissent under this section in 
respect of an amendment of the articles of the corporation to 
the extent that the amendment, 


(2) amends the express terms of any provision of the articles 
of the corporation to conform to the terms of the provi- 
sion as deemed to be amended by section 275; or 


(b) deletes from the articles of the corporation all of the 
objects of the corporation set out in its articles, provided 
that the deletion is made within three years after this Act 
comes into force. 


(4) In addition to any other right he may have, but subject to 
subsection (28), a shareholder who complies with this section is 
entitled, when the action approved by the resolution from which 
he dissents becomes effective, to be paid by the corporation the 
fair value of the shares held by him in respect of which he dissents, 
determined as of the close of business on the day before the 


resolution was adopted. 
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(5) A dissenting shareholder may only claim under this section 
with respect to all the shares of a class held by him on behalf of any 
one beneficial owner and registered in the name of the dissenting 
shareholder. 


(6) A dissenting shareholder shall send to the corporation, at or 
before any meeting of shareholders at which a resolution referred 
to in subsection (1) or (2) is to be voted on, a written objection to 


the resolution, unless the corporation did not give notice to the 
shareholder of the purpose of the meeting or of his right to dis- 
sent. 


(7) The corporation shall, within ten days after the share- 
holders adopt the resolution, send to each shareholder who has 
filed the objection referred to in subsection (6) notice that the 
resolution has been adopted, but such notice is not required to be 
sent to any shareholder who voted for the resolution or who has 
withdrawn his objection. 


(8) A dissenting shareholder entitled to receive notice under 
subsection (7) shall, within twenty days after he receives such 
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notice, or, if he does not receive such notice, within twenty days 
after he learns that the resolution has been adopted, send to the 
corporation a written notice containing, 


(a) his name and address; 


(6) the number and class of shares in respect of which he 
dissents; and 


(c) a demand for payment of the fair value of such shares. 


(9) Not later than the thirtieth day after the sending of a notice 
under subsection (8), a dissenting shareholder shall send the 
certificates representing the shares in respect of which he dissents 
to the corporation or its transfer agent. 


(10) A dissenting shareholder who fails to comply with subsec- 
tions (6), (8) and (9) has no right to make a claim under this 
section. 


(11) A corporation or its transfer agent shall endorse on any 
share certificate received under subsection (9) a notice that the 


holder is a dissenting shareholder under this section and shall 


return forthwith the share certificates to the dissenting share- 
holder. 


(12) On sending a notice under subsection (8), a dissenting 
shareholder ceases to have any rights as a shareholder other than 
the right to be paid the fair value of his shares as determined under 
this section except where, 


(a) the dissenting shareholder withdraws his notice before 
the corporation makes an offer under subsection (13); 


(b) the corporation fails to make an offer in accordance with 
subsection (13) and the dissenting shareholder with- 
draws his notice; or 


(c) the directors revoke a resolution to amend the articles 
under subsection 167 (2), terminate an amalgamation 
agreement under subsection 175 (5) or an application 
for continuance under subsection 180 (5), or abandon a 
sale, lease or exchange under subsection 183 (8), 


in which case his rights as the holder of the shares in respect of 
which he has dissented are reinstated as of the date he sent the 
notice referred to in subsection (8), and he is entitled, upon presen- 
tation and surrender to the corporation or its transfer agent of any 
certificate representing the shares that has been endorsed in 
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accordance with subsection (11), to be issued a new certificate 
representing the same number of shares as the certificate so pre- 
sented, without payment of any fee. 


(13) A corporation shall, not later than seven days after the 
later of the day on which the action approved by the resolution is 
effective or the day the corporation received the notice referred to 
in subsection (8), send to each dissenting shareholder who has 
sent such notice, 


(2) a written offer to pay for his shares in an amount 
considered by the directors of the corporation to be the 
fair value thereof, accompanied by a statement showing 
how the fair value was determined; or 


(b) if subsection (28) applies, a notification that it is unable 
lawfully to pay dissenting shareholders for their shares. 


(14) Every offer made under subsection (13) for shares of the 
same class or series shall be on the same terms. 


(15) Subject to subsection (28), a corporation shall pay for the 
shares of a dissenting shareholder within ten days after an offer 
made under subsection (13) has been accepted, but any such offer 
lapses if the corporation does not receive an acceptance thereof 
within thirty days after the offer has been made. 


(16) Where a corporation fails to make an offer under subsec- 
tion (13) or if a dissenting shareholder fails to accept an offer, the 
corporation may, within fifty days after the action approved by 
the resolution is effective or within such further period as the 
court may allow, apply to the court to fix a fair value for the 
shares of any dissenting shareholder. 


(17) If a corporation fails to apply to the court under subsec- 
tion (16), a dissenting shareholder may apply to the court for the 
same purpose within a further period of twenty days or within 
such further period as the court may allow. 


(18) A dissenting shareholder is not required to give security for 
costs in an application made under subsection (16) or (17). 


(19) If a corporation fails to comply with subsection (13), then the 
costs of a shareholder application under subsection (17) are to be 
borne by the corporation unless the court otherwise orders. 


(20) Before making application to the court under subsection 
(16) or not later than seven days after receiving notice of an 
application to the court under subsection (17), as the case may 
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be, a corporation shall give notice to each dissenting shareholder 
who, at the date upon which the notice is given, 


(2) has sent to the corporation the notice referred to in 
subsection (8); and 


(b) has not accepted an offer made by the corporation 
under subsection (13), if such an offer was made, 


of the date, place and consequences of the application and of his 
right to appear and be heard in person or by counsel, and a similar 
notice shall be given to each dissenting shareholder who, after the 
date of such first mentioned notice and before termination of the 
proceedings commenced by the application, satisfies the condi- 
tions set out in clauses (a) and (6) within three days after he 
satisfies such conditions. 


(21) All dissenting shareholders who satisfy the conditions set 
out in clauses (20) (a) and (0) shall be deemed to be joined as 
parties to an application under subsection (16) or (17) on the later 
of the date upon which the application is brought and the date 
upon which they satisfy the conditions, and shall be bound by the 
decision rendered by the court in the proceedings commenced by 
the application. 


(22) Upon an application to the court under subsection (16) or 
(17), the court may determine whether any other person is a 
dissenting shareholder who should be joined as a party, and the 
court shall fix a fair value for the shares of all dissenting share- 
holders. 


(23) The court may in its discretion appoint one or more 
appraisers to assist the court to fix a fair value for the shares of the 
dissenting shareholders. 


(24) The final order of the court in the proceedings commenced 
by an application under subsection (16) or (17) shall be rendered 
against the corporation and in favour of each dissenting share- 
holder who, whether before or after the date of the order, complies 
with the conditions set out in clauses (20) (a) and (0). 


(25) The court may in its discretion allow a reasonable rate of 
interest on the amount payable to each dissenting shareholder 
from the date the action approved by the resolution is effective 
until the date of payment. 


(26) Where subsection (28) applies, the corporation shall, 
within ten days after the pronouncement of an order under sub- 
section (24), notify each dissenting shareholder that it it unable 
lawfully to pay dissenting shareholders for their shares. 
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(27) Where subsection (28) applies, a dissenting shareholder, 
by written notice sent to the corporation within thirty days after 
receiving a notice under subsection (26), may, 


(a) withdraw his notice of dissent, in which case the cor- 
poration is deemed to consent to the withdrawal and the 
shareholder is reinstated to his full rights as a share- 
holder; or 


(b) retain a status as a claimant against the corporation, to 
be paid as soon as the corporation is lawfully able to do 
so or, in a liquidation, to be ranked subordinate to the 
rights of creditors of the corporation but in priority to its 
shareholders. 


(28) A corporation shall not make a payment to a dissenting 
shareholder under this section if there are reasonable grounds for 
believing that, 


(a) the corporation is or, after the payment, would be 
unable to pay its liabilities as they become due; or 


(b) the realizable value of the corporation’s assets would 
thereby be less than the aggregate of its liabilities. 


(29) Upon application by a corporation that proposes to take 
any of the actions referred to in subsection (1) or (2), the court may, 
if satisfied that the proposed action is not in all the circumstances 
one that should give rise to the rights arising under subsection (4), 
by order declare that those rights will not arise upon the taking of 
the proposed action, and the order may be subject to compliance 
with such terms and conditions as the court thinks fit and notice of 
any such application and a copy of any order made by the court 
upon such application shall be served upon the Director and, if the 
corporation is an offering corporation, upon the Commission. 


(30) The Director and, in the case of an offering corporation, 
the Commission may appoint counsel to assist the court upon the 
hearing of an application under subsection (29). R.S.O. 1980, 
c. 54, s. 98, amended. 


185.—(1) In this section, “reorganization” means a court 
order made under section 247 or an order made under the Bank- 
yuptcy Act (Canada) approving a proposal. 


(2) If a corporation is subject to a reorganization, its articles 
may be amended by the order to effect any change that might 
lawfully be made by an amendment under section 167. 


(3) Where a reorganization is made, the court making the 
order may also, 
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(a) authorize the issue of debt obligations of the corporation, 
whether or not convertible into shares of any class or 
having attached any rights or options to acquire shares 
of any class, and fix the terms thereof; and 


(b) appoint directors in place of or in addition to all or any of 
the directors then in office. 


(4) After a reorganization has been made, articles of reorgani- Articles of | 
4 . * reorganization 
zation in prescribed form shall be sent to the Director. 


(5) Upon receipt of articles of reorganization, the Director shall Certificate 
endorse thereon in accordance with section 272 a certificate which 
shall constitute the certificate of amendment and the articles are 
amended accordingly. 


(6) A shareholder is not entitled to dissent under section 184 if No dissent 
an amendment to the articles is effected under this section. 
New. 


PART XV 
COMPULSORY ACQUISITIONS 
186.—(1) This Part applies only to an offering corporation. Application 


(2) In this Part, Interpre- 
tation 
(a) “dissenting offeree” means a person to whom a take-over 
bid or issuer bid is made who does not accept the 
take-over bid or issuer bid and includes a person who 


subsequently acquires a security that is the subject of the 
bid; 


(b) “equity security” means any security other than a debt 
obligation of a corporation; 


(c) “issuer bid” means an offer made by a corporation to 
security holders to purchase, redeem or otherwise 
acquire any or all of a class of the securities of the 
corporation, other than where, 


(i) the securities to be purchased, redeemed or 
otherwise acquired are debt securities that are 
not convertible into equity securities, 


(ii) the securities are to be purchased, redeemed or 
otherwise acquired in accordance with the terms 
and conditions thereof or otherwise agreed to at 
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the time they were issued or subsequently varied 
by amendment of the documents setting out those 
terms and conditions, or are acquired to meet 
sinking fund requirements or from an employee 
or a former employee of the issuer or of an 
affiliate, or 


(ili) the purchases, redemptions or other acquisitions 
to be made are required by the instrument creat- 
ing or governing the class of securities or by 
this Act; 


(d) “offeree” means a person to whom a take-over bid or an 
issuer bid is made; 


(e) “offeree corporation” means a corporation whose sec- 
urities are the subject of a take-over bid; 


(f) “offeror” means a person, other than an agent, who 
makes a take-over bid or an issuer bid; 


ee.) “take-over bid” means an offer made to security holders 
of an offeree corporation to purchase directly or 
indirectly voting securities of the offeree corporation, 
where the voting securities that are the subject of the 
offer to purchase, the acceptance of the offer to sell or 
the combination thereof, as the case may be, together 
with the securities currently owned by the offeror, its 
affiliates and associates will carry, in the aggregate, 10 
per cent or more of the voting rights attached to the 
voting securities of the offeree corporation that would 
be outstanding on exercise of all currently exercisable 
rights of purchase, conversion or exchange relating to 
voting securities of the offeree corporation; 


(h) “voting security” includes, 


(i) a security currently convertible into a voting 
security or into another security that is con- 
vertible into a voting security, 


(ii) a currently exercisable option or right to acquire 
a voting security or another security that is con- 
vertible into a voting security, or 


(ili) a security carrying an option or right referred to 
in subclause (ii). New. 


ra 187.—(1) If within 120 days after the date of a take-over bid 
bid or an issuer bid, the bid is accepted by the holders of not less than 
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90 per cent of the securities of any class of securities to which the 
bid relates, other than securities held at the date of the bid by or 
on behalf of the offeror, or an affiliate or associate of the offeror, 
the offeror is entitled, upon complying with this section, to 
acquire the securities held by dissenting offerees. = 4 


(2) An offeror may acquire the securities of any class to which 
the bid relates that are held by a dissenting offeree by sending on 
or before the earlier of the sixtieth day following the termination 
of the bid and the one hundred and eightieth day following the 
date of the bid an offeror’s notice to each dissenting offeree and to 
the Director stating in substance that, 


(a) offerees holding more than 90 per cent of the securities to 
which the bid relates other than securities held at the 
date of the bid by or on behalf of the offeror or an affiliate 
or associate of the offeror have accepted the bid; 


(b) the offeror is bound to take up and pay for or has taken 
up and paid for the securities of the offerees who 
accepted the bid; 


(c) a dissenting offeree is required to elect, 


(i) to transfer his securities to the offeror on the 
terms on which the offeror acquired the sec- 
urities of the offerees who accepted the bid, or 


(ii) to demand payment of the fair value of his sec- 
urities in accordance with subsections (13) to (21) by 
notifying the offeror within twenty days after 
receipt of the offeror’s notice; 


(d 


SA? 


a dissenting offeree who does not notify the offeror in 
accordance with subclause (c) (ii) is deemed to have 
elected to transfer his securities to the offeror on the 
same terms that the offeror acquired the securities from 
the offerees who accepted the bid; and 


(e) a dissenting offeree must send the certificates repre- 
senting his securities to which the bid relates to the 
offeree corporation or, in the case of an issuer bid, to the 
offeror within twenty days after he receives the offeror’s 
notice. 


(3) In the case of, 


(a) a take-over bid, concurrently with sending the offeror’s 
notice under subsection (2), the offeror shall send or 
deliver to the offeree corporation a notice of adverse 
claim in accordance with section 88 with respect to each 
share held by a dissenting offeree; or 


(b) an issuer bid, the offeror shall be deemed to have notice 
of an adverse claim for the purpose of section 88 with 
respect to each share held by a dissenting offeree. 


Shares of 
dissenting 
offeree 


Notice 
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(4) A dissenting offeree to whom an offeror’s notice is sent 
under subsection (2) shall, within twenty days after he receives 
that notice, 


(a) send the certificates representing his securities to whieh 
the take-over bid relates to the offeree corporation; or 


(b) send the certificates representing his securities to which 
the issuer bid relates to the offeror. 


(5) Within twenty days after the offeror sends an offeror’s 
notice under subsection (2), the offeror shall pay or transfer to the 
offeree corporation the amount of money or other consideration 
that the offeror would have had to pay or transfer to all dissenting 
offerees if they had elected to accept the take-over bid under 
subclause (2) (c) (i). 


(6) An offeree corporation is deemed to hold in trust for 
dissenting offerees the money or other consideration it receives 
under subsection (5), and the offeree corporation shall deposit the 
money in a separate account in a bank or other body corporate any 
of whose deposits are insured by the Canada Deposit Insurance 
Corporation and shall place the other consideration in the custody 
of a bank or other such body corporate. 


(7) The offeror making an issuer bid is deemed to hold in 
trust for dissenting offerees the money or other consideration 
that the offeror would have had to pay or transfer to all dissenting 
offerees if they had elected to accept the issuer bid under subclause 
(2) (c) (i) and, within twenty days after the issuer sends an 
offeror’s notice under subsection (2), the issuer shall deposit any 
such money in a separate account in a bank or other body corpo- 
rate any of whose deposits are insured by the Canada Deposit 
Insurance Corporation and shall place the other consideration in 
the custody of a bank or such other body corporate within twenty 
days after the offeror sends an offeror’s notice under subsection 


(2). 


(8) Within ten days after the offeror complies with subsection 
(5) or subsection (7), as the case may be, the offeror shall give 
notice of the date of such compliance to all dissenting offerees. 


(9) At any time prior to the thirtieth day following the day 
upon which the offeror’s notice referred to in subsection (2) is 
sent to dissenting offerees, a dissenting offeree who has 
demanded payment of the fair value of his securities in accord- 
ance with subclause (2) (c) (ii) may apply to the court for an order 
requiring the person who has sent the offeror’s notice to provide, 
in such form as the court considers appropriate, such additional 
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security for payment to dissenting offerees of the fair value of 
their securities as the court may determine to be necessary, 
pending the determination of such fair value. 


(10) The securities of all dissenting offerees shall be deemed to 
have been acquired by the offeror, 


(a) where an application under subsection (9) has not been 
made within the time set out in subsection (9), upon the 
expiration of that time; or 


(b) where an application has been made under subsection (9), 
upon compliance with the order made in respect of the 
application. 


(11) Within ten days after the acquisition of the securities of 
dissenting offerees under subsection (10) by an offeror who has 
made a take-over bid, the offeree corporation shall, 


(a) issue to the offeror a security certificate in respect of the 
securities that were held by dissenting offerees; 


(b) send to each dissenting offeree who elects to accept the 
take-over bid terms under subclause (2) (c) (i) and who 
sends his security certificates as required under clause 
(4) (a), the money or other consideration to which he is 
entitled; and 


(c) send to each dissenting offeree who has not sent his 
security certificates as required under clause (4) (@), 
notice stating in substance that, 


(i) the certificates representing his securities have 
been cancelled, 


(ii) the offeree corporation or some designated per- 
son holds in trust for him the money or other 
consideration to which he is entitled as payment 
for or in exchange for his securities, and 


(iii) the offeree corporation will, subject to subsec- 
tions (13) to (21), send that money or other con- 
sideration to him forthwith after receiving his 
securities. 


(12) Within ten days after the acquisition of the securities of 
dissenting offerees under subsection (10) by an offeror who 
has made an issuer bid, the offeror shall, 
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(a) send to each dissenting offeree who elects to accept the 
issuer bid terms under subclause (2) (c) (i) and who 
sends his security certificates as required under clause 
(4) (b), the money or other consideration to which he is 
entitled; and 


(b) send to each dissenting offeree who has not sent his 
security certificates as required under clause (4) (b) a 
notice stating in substance that, 


(i) the certificates representing his securities have 
been cancelled, 


(ii) the offeror or some designated person holds in 
trust for him the money or other consideration to 
which he is entitled as payment for or in exchange 
for his securities, and 


(iii) the offeror will, subject to subsections (13) to 
(21), send that money or other consideration to 
him forthwith after receiving his securities. 


(13) If a dissenting offeree has elected to demand payment of 
the fair value of his securities under subclause (2) (c) (ii), the 
offeror may, in the case of a take-over bid, within twenty days 
after it has complied with subsection (5) or, in the case of an 
issuer bid, within twenty days after it has complied with subsec- 
tion (7), apply to the court to fix the fair value of the securities of 
that dissenting offeree. 


(14) If an offeror fails to apply to the court under subsection (13), 
a dissenting offeree may apply to the court for the same purpose 
within a further period of twenty days. 


(15) Ifno application is made to the court under subsection (13) or 
(14) within the periods set out in those subsections, a dissenting 
offeree is deemed to have elected to transfer his securities to the 
offeror on the same terms that the offeror acquired the securities 
from offerees who accepted the take-over or issuer bid and, pro- 
vided that the dissenting offeree has complied with subsection (4), 
the issuer or the offeree corporation, as the case may be, shall 
pay or transfer to the dissenting offeree the money or other consid- 
eration to which he is entitled. 


(16) A dissenting offeree is not required to give security for costs 
in an application made under subsection (13) or (14). 


(17) Upon an application under subsection (13) or (14), 


(a) all dissenting offerees referred to in subclause (2) (c) (ii) 
whose securities have not been acquired by the offeror 
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shall be joined as parties and are bound by the decision 
of the court; and 


(b) the offeror shall notify each such dissenting offeree of 
the date, place and consequences of the application and 
of his right to appear and be heard in person or by 
counsel. 


(18) Upon an application to the court under subsection (13) or Idem 
(14), the court may determine whether any other person is a 
dissenting offeree who should be joined as a party, and the court 
shall then fix a fair value for the securities of all dissenting 
offerees. 


(19) The court may appoint one or more appraisers to assist the ee of 
court in fixing a fair value for the securities of each dissenting 
offeree. 


(20) The final order of the court shall be made against the De 
offeror in favour of each dissenting offeree. 


(21) In connection with proceedings under this section, the seein 
court may make any order it thinks fit and, without eating the 


generality of the foregoing, it may, 


(a) fix the amount of money or other consideration that is 
required to be held in trust under subsection (6) or (7); 


(b) order that the money or other consideration be held in 
trust by a person other than, 


(i) the offeree corporation, or 


(ii) in the case of an issuer bid, the offeror corpora- 
tion; 


(c) allow areasonable rate of interest on the amount payable 
to each dissenting offeree from the date he sends his 
security certificates under subsection (4) until the date 
of payment; or 


(d) order that any money payable to a dissenting offeree who 
cannot be found be paid to the Public Trustee. New. 


188.—(1) Where 90 per cent or more of a class of securities of Where 
a corporation, other than debt obligations, are acquired by or on see ps 
behalf of a person, his affiliates and his associates, then the holder 2a 
of any securities of that class not counted for the purposes of ae a 
calculating such percentage shall be entitled in accordance with 
this section to require the corporation to acquire his securities of 


that class. 
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Notice (2) Every corporation, within thirty days after it becomes 
aware that security holders are entitled to require it to acquire 
their securities under subsection (1), shall send a written notice to 
each such security holder that he may within sixty days after the 
date of such notice require the corporation to acquire his sec- 
urities. 


Idem (3) The notice sent by the corporation under subsection (2) 
shall, 


(a) set out a price that the corporation is willing to pay for 
the securities; 


(b) give the basis for arriving at the price; 


(c) state the location where any supporting material used for 
arriving at the price may be examined and extracts taken 
therefrom by the security holder or his duly authorized 
agent; and 


(d) state that if the security holder is not satisfied with the 
price offered by the corporation in the notice he is enti- 
tled to have the fair value of his securities fixed by the 
court. 


Election by (4) Where a security holder receives a notice under subsection 
security holder : : A A vs 
(2) and wishes the corporation to acquire his securities, he may, 
within sixty days after the date of the notice, 


(a) elect to accept the price offered by the corporation by 
giving notice of his acceptance to the corporation and by 
forthwith sending his security certificates to the cor- 
poration; or 


(b) notify the corporation that he wishes to have the fair 
value of his securities fixed by the court. 


Application to. (5) Where a security holder wishes to have the fair value of his 

fix fair value 240 4 x a 
securities fixed by the court, the corporation shall make an appli- 
cation to the court within ninety days after the date of the notice 
under subsection (2). 


Idem (6) If a corporation fails to send notice under subsection (2), a 
security holder, after giving the corporation thirty days notice of 
his intention so to do, may apply to the court to have the fair value 
of his securities fixed. 


Idem (7) If a corporation fails to make an application to the court as 
required under subsection (5), a security holder may make the 
application. 
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(8) Upon an application to the court under subsection (5), (6) Parties 


or (7), 


(a) all security holders who have notified the corporation 
under clause (4) (b) may be joined as parties as the court 
thinks fit and, if so joined, are bound by the decision of 
the court; and 


(b) the corporation shall notify each security holder entitled 
to notice under subsection (2) of the date, place and pur- 
pose of the application and of his right to appear and be 
heard in person or by counsel. 


(9) Upon an application to the court under subsection (5), (6) 
or (7), the court may determine whether any security holders 
should properly be sent or have been sent notice and whether 
such security holders should be joined as parties. 


(10) The court may appoint one or more appraisers to assist the 
court in fixing a fair value for the securities. 


(11) The final order of the court shall be made against the 
corporation in favour of each entitled security holder. 


(12) A security holder requesting the court to fix the fair value 
of his securities is not required to give security for costs on the 
application. 


(13) The costs under this section shall be on a solicitor and client 
basis. New. 


189.—(1) In this section, 


(a) “affected security” means a participating security of a 
corporation in which the interest of the holder would be 
terminated by reason of a going private transaction; 


(b) “going private transaction” means an amalgamation, 
arrangement, consolidation or other transaction carried 
out under this Act by a corporation that would cause the 
interest of a holder of a participating security of the 
corporation to be terminated without the consent of the 


holder and without the substitution therefor of an 


interest of equivalent value in a participating security 
that, 


(i) is issued by the corporation, an affiliate of the 
corporation or a successor body corporate, and 


Idem 
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(ii) is not limited in the extent of its participation in 
earnings to any greater extent than the par- 
ticipating security for which it is substituted, 


but does not include, 
(iii) an acquisition under section 187, 


(iv) a redemption of, or other compulsory termina- 
tion of the interest of the holder in, a security if 
the security is redeemed or otherwise acquired in 
accordance with the terms and _ conditions 
attaching thereto or under a requirement of the 
articles relating to the class of securities or of this 
Act, or 


(v) a proceeding under Part XVI; 


(c) “participating security” means a security issued by a 
body corporate other than a security that is, in all cir- 
cumstances, limited in the extent of its participation in 
earnings and includes, 


(i) a security currently convertible into such a 
security, and 


(ii) currently exercisable warrants entitling the hol- 
der to acquire such a security or such a converti- 
ble security. 


Going private (2) A corporation that proposes to carry out a going private 

transaction : 3 eae 
transaction shall have prepared by an independent, qualified 
valuer a written valuation indicating a per security value or range 
of values for each class of affected securities, and, 


(a) the valuation shall be prepared or revised as of a date not 
more than 120 days before the announcement of the 
going private transaction, with appropriate adjustments 
for subsequent events other than the going private 
transaction; 


(b) the valuation shall not contain a downward adjust- 
ment to reflect the fact that the affected securities do not 
form part of a controlling interest; and 


(c) if the consideration to be received by the holders of the 
affected securities is wholly or partly other than cash, or 
a right to receive cash within ninety days after the 
approval by security holders of the going private trans- 
action, the valuation shall include the valuer’s opinion 
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whether the value of each affected security to be surren- 
dered is equal to or greater than the total value of the 
consideration to be received therefor. 


(3) The corporation shall send a management information cir- 
cular to the holders of the affected securities not less than forty 
days prior to the date of a meeting which shall be called by it to 
consider that transaction, and the information circular shall con- 
tain, in addition to any other required information and subject to 
any exemption granted under subsection (6), 


(a) asummary of the valuation prepared in compliance with 
subsection (2) and a statement that a holder of an affected 
security may inspect a copy of the valuation at the regis- 
tered office of the corporation or may obtain a copy of the 
valuation upon request and payment of a specified 
amount sufficient to cover reasonable costs of reproduc- 
tion and mailing; 


(6) a statement of the approval or approvals of holders of 
affected securities required to be obtained in accordance 
with this section; 


(c) acertificate signed by a senior officer or a director of the 
corporation certifying that he and, to his knowledge, the 
corporation are unaware of any material fact relevant to 
the valuation prepared in compliance with subsection 
(2) that was not disclosed to the valuer; and 


(d) a statement of the class or classes of affected securities 
and of the number of securities of each class and, if any 
securities of any such class are, under paragraph 3 of 
subsection (4), not to be taken into account in the vote 
required by subsection (4), a statement of the number 
thereof and why they are not to be taken into account, 


but if all or any portion of a class of affected securities is rep- 
resented by certificates that are not in registered form, it shall be 
sufficient to make the information circular available to the holders 
of such affected securities in the manner provided for in the terms 
of the securities for sending notice to such holders or otherwise in 
such manner as may be prescribed. 


(4) A corporation shall not carry out a going private transaction 
unless, in addition to any other required security holder approval, 
the transaction is approved by the holders of each class of affected 
securities by a vote in accordance with the following provisions: 


1. If the consideration to be received by a holder of an 
affected security of the particular class is, 


Information 
circular 
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i. payable wholly or partly other than in cash or a 
right to receive cash within ninety days after the 
approval of the going private transaction, or 


ii. payable entirely in cash and is less in amount 
than the per security value or the mid-point of 
the range of per security values, arrived at by the 
valuation prepared in compliance with subsec- 
tion (2), 


then the approval shall be given by a special resolution. 


2. In cases other than those referred to in paragraph 1, the 
approval shall be given by an ordinary resolution. 


3. In determining whether the transaction has been 
approved by the requisite majority, the votes of, 


i. securities held by affiliates of the corporation, 


ii. securities the beneficial owners of which will, 
consequent upon the going private transaction, be 
entitled to a per security consideration greater 
than that available to other holders of affected 
securities of the same class, 


iii. securities the beneficial owners of which, alone 
or in concert with others, effectively control the 
corporation and who, prior to distribution of the 
information circular, entered into an under- 
standing that they would support the going pri- 
vate transaction, 


shall be disregarded both in determining the total 
number of votes cast and in determining the number of 
votes cast in favour of or against the transaction. 


(5) The rights provided by this section are in addition to any 
other rights of a holder of affected securities. 


(6) Upon an application by an interested person, the Commis- 
sion may, subject to such terms and conditions as it may impose, 
exempt any person from any requirement of this section where in 
its opinion to do so would not be prejudicial to the public interest, 
and the Commission may publish guidelines as to the manner and 
circumstances in which it will exercise this discretion. 


(7) A holder of an affected security that is a share of any class of 
a corporation may dissent from a going private transaction upon 
compliance with the procedures set out in section 184, in which 
case he shall be entitled to the rights and remedies provided by 
that section. New. 
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PART XVI 


LIQUIDATION AND DISSOLUTION 


190. In sections 192 to 235, “contributory” means a person Interpre- 
who is liable to contribute to the property of a corporation in the 7" 
- event of the corporation being wound up under this Act. R.S.O. 
1980, c. 54, s. 192. 


191. Sections 192 to 204 apply to corporations being wound Application of 
ss. 192-204 
up voluntarily. R.S.O. 1980, c. 54, s. 193. 


192.—(1) The shareholders of a corporation may, by special Sai teal 
resolution, require the corporation to be wound up voluntarily. te 


(2) At such meeting, the shareholders shall appoint one or more eee 
persons, who may be directors, officers or employees of the cor- liquidator 
poration, as liquidator of the estate and effects of the corporation 
for the purpose of winding up its business and affairs and dis- 
tributing its property, and may at that or any subsequent meeting 
fix his remuneration and the costs, charges and expenses of the 
winding up. 

(3) On the application of any shareholder or creditor of the Sent 
corporation or of the liquidator, the court may review the remun- by court 
eration of the liquidator and, whether or not the remuneration has 
been fixed in accordance with subsection (2), the court may fix 
and determine the remuneration at such amount as it thinks 
proper. 


(4) A corporation shall file notice, in the prescribed form, of a Publication 
resolution requiring the voluntary winding up of the corporation oF NRO 
with the Director within ten days after the resolution has been 
passed and shall publish the notice in The Ontario Gazette within 
twenty days after the resolution has been passed. R.S.O. 1980, 

c. 54, s. 194, amended. 


1938. The shareholders of a corporation being wound up vol- Inspectors 
untarily may delegate to any committee of shareholders, con- 
tributories or creditors, hereinafter referred to as inspectors, the 
power of appointing the liquidator and filling any vacancy in the 
office of liquidator, or may enter into any arrangement with 
creditors of the corppration with respect to the powers to be 
exercised by the liquidator and the manner in which they are to be 
exercised. R.S.O. 1980, c. 54, s. 195, amended. 


194. Ifa vacancy occurs in the office of liquidator by death, Vacancy in 
resignation or otherwise, the shareholders may, subject to any Hane oe 
arrangement the corporation may have entered into with its cre- 
ditors upon the appointment of inspectors, fill such vacancy, anda 


meeting for that purpose may be called by the continuing 
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liquidator, if any, or by any shareholder or contributory, and shall 
be deemed to have been duly held if called in the manner pre- 
scribed by the articles or by-laws of the corporation, or, in default 
thereof, in the manner prescribed by this Act for calling meetings 
of the shareholders of the corporation. R.S.O. 1980, c. 54, 
s. 196, amended. 


Removal of 195. The shareholders of a corporation may by ordinary 
liquidator : : 
resolution passed at a meeting called for that purpose remove a 
liquidator appointed under section 192, 193 or 194, and in such 
case shall appoint another liquidator in his stead. R.S.O. 1980, 
c..542s.mO7Raniended: 


dni as 196. A voluntary winding up commences at the time of the 

n e e he * . 

winding up Passing of the resolution requiring the winding up or at such later 
time as may be specified in the resolution. KO), OSU C2504, 


s. 198, amended. 


ae 197. A corporation being wound up voluntarily shall, from 
Oo cease . . e . 
business the commencement of its winding up, cease to carry on Its under- 


taking, except in so far as may be required as beneficial for the 
winding up thereof, and all transfers of shares, except transfers 
made to or with the sanction of the liquidator taking place after the 
commencement of its winding up, are void, but its corporate 
existence and all its corporate powers, notwithstanding that it is 
otherwise provided by its articles or by-laws, continue until its 
affairs are wound up. R.S.O. 1980, c. 54, s. 199, amended. 


No Proeiiduee 198. After the commencement of a voluntary winding up, 
agains 
corporation 


saereve et (2) no action or other proceeding shall be commenced 
winding up against the corporation; and 


except by leave 


(b) no attachment, sequestration, distress or execution shall 
be put in force against the estate or effects of the cor- 
poration, 


except by leave of the court and subject to such terms as the court 
imposes. R.S.O. 1980, c. 54, s. 200. 


List of 199.—(1) Upon a voluntary winding up, the liquidator, 


contributories 
and calls 


(a) shall settle the list of contributories; and 


(b) may, before he has ascertained the sufficiency of the 
property of the corporation, call on all or any of the 
contributories for the time being settled on the list of 
contributories to the extent of their liability to pay any 
sum that he considers necessary for satisfying the 
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liabilities of the corporation and the costs, charges and 
expenses of winding up and for adjusting the rights of 
the contributories among themselves. 


(2) A list settled by the liquidator under clause (1) (a) is prima 
facie proof of the liability of the persons named therein to be 
contributories. 


(3) The liquidator in making a call under clause (1) (6) may 
take into consideration the probability that some of the con- 
tributories upon whom the call is made may partly or wholly fail 
to pay their respective portions of the call. R.S.O. 1980, c. 54, 
sion: 


200.—(1) The liquidator may, during the continuance of the 
voluntary winding up, call meetings of the shareholders of the 
corporation for any purpose he thinks fit. 


(2) Where a voluntary winding up continues for more than one 
year, the liquidator shall call a meeting of the shareholders of the 
corporation at the end of the first year and of each succeeding year 
from the commencement of the winding up, and he shall lay before 
the meeting an account showing his acts and dealings and the 
manner in which the winding up has been conducted during the 
immediately preceding year. R.S.O. 1980, c. 54, s. 202. 


201. The liquidator, with the approval of the shareholders of 
the corporation or the inspectors, may make such compromise or 
other arrangement as the liquidator thinks expedient with any 
creditor or person claiming to be a creditor or having or alleging 
that he has a claim, present or future, certain or contingent, 
liquidated or unliquidated, against the corporation or whereby the 
corporation may be rendered liable. R.S.O. 1980, c. 54, s. 203, 
amended. 


202. The liquidator may, with the approval referred to in 
section 201, comprise all debts and liabilities capable of 
resulting in debts, and all claims, whether present or future, 
certain or contingent, liquidated or unliquidated, subsisting or 
supposed to subsist between the corporation and any contribut- 
ory, alleged contributory or other debtor or person who may be 
liable to the corporation and all questions in any way relating to or 
affecting the property of the corporation, or the winding up of the 
corporation, upon the receipt of such sums payable at such times 
and generally upon such terms as are agreed, and the liquidator 
may take any security for the discharge of such debts or liabilities 
and give a complete discharge in respect thereof. R.S.O. 1980, 
c. 54, s. 204. 
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203.—(1) Where a corporation is proposed to be or is in the 
course of being wound up voluntarily and it is proposed to transfer 
the whole or a portion of its business or property to another body 
corporate, the liquidator, with the approval of a resolution of the 
shareholders of the corporation conferring either a general 
authority on the liquidator or an authority in respect of any 
particular arrangement, may receive, in compensation or in part- 
compensation for the transfer, cash or shares or other like interest 
in the purchasing body corporate or any other body corporate for 
the purpose of distribution among the creditors or shareholders of 
the corporation that is being wound up in the manner set forth in 
the arrangement, or may, in lieu of receiving cash or shares or 
other like interest, or in addition thereto, participate in the profits 
of or receive any other benefit from the purchasing body corporate 
or any other body corporate. 


(2) A transfer made or arrangement entered into by the 
liquidator under this section is not binding on the shareholders of 
the corporation that is being wound up unless the transfer or 
arrangement is approved in accordance with subsections 183 
(3), (6) and (7). 


(3) No resolution is invalid for the purposes of this section 
because it was passed before or concurrently with a resolution for 
winding up the corporation or for appointing the 
liquidator. R.S.O. 1980, c. 54, s. 205, amended. 


204.—(1) The liquidator shall make up an account showing 
the manner in which the winding up has been conducted and the 
property of the corporation disposed of, and thereupon shall calla 
meeting of the shareholders of the corporation for the purpose of 
having the account laid before them and hearing any explanation 
that may be given by the liquidator, and the meeting shall be 
called in the manner prescribed by the articles or by-laws or, in 
default thereof, in the manner prescribed by this Act for the calling 
of meetings of shareholders. 


(2) The liquidator shall within ten days after the meeting is held 
file a notice in the prescribed form with the Director stating that 
the meeting was held and the date thereof and shall forthwith 
publish the notice in The Ontario Gazette. 


(3) Subject to subsection (4), on the expiration of three months 
after the date of the filing of the notice, the corporation is dis- 
solved. 


(4) At any time during the three-month period mentioned in 
subsection (3), the court may, on the application of the liquidator or 
any other person interested, make an order deferring the date on 
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which the dissolution of the corporation is to take effect to a date 
fixed in the order, and in such event the corporation is dissolved on 
the date so fixed. 

(5) Notwithstanding anything in this Act, the court at any time 
after the affairs of the corporation have been fully wound up may, 
upon the application of the liquidator or any other person 
interested, make an order dissolving it, and it is dissolved on the 
date fixed in the order. 


(6) The person on whose application an order was made under 
subsection (4) or (5) shall within ten days after it was made file 
with the Director a certified copy of the order and forthwith 
publish notice of the order in The Ontario Gazette. R.S.O. 
1980, c. 54, s. 206, amended. 


205. Sections 206 to 217 apply to corporations being wound 
up by order of the court. R.S.O. 1980, c. 54, s. 207. 


206.—(1) A corporation may be wound up by order of the 
court, 


(a) where the court is satisfied that in respect of the cor- 
poration or any of its affiliates, 


(i) any act or omission of the corporation or any of 
its affiliates effects a result, 


(ii) the business or affairs of the corporation or any of 
its affiliates are or have been carried on or con- 
ducted in a manner, or 


(iii) the powers of the directors of the corporation or 
any of its affiliates are or have been exercised in a 
manner, 


that is oppressive or unfairly prejudicial to or that 
unfairly disregards the interests of any security holder, 
creditor, director or officer; or 


(b) where the court is satisfied that, 


(i) a unanimous shareholder agreement entitled a 
complaining shareholder to demand dissolution 
of the corporation after the occurrence of a 
specified event and that event has occurred, 


(ii) proceedings have been begun to wind up volun- 
tarily and it is in the interest of contributories and 
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creditors that the proceedings should be con- 
tinued under the supervision of the court, 


(iii) the corporation, though it may not be insolvent, 
cannot by reason of its liabilities continue its 
business and it is advisable to wind it up, or 


(iv) itis just and equitable for some reason, other than 
the bankruptcy or insolvency of the corporation, 
that it should be wound up; or 


(c) where the shareholders by special resolution authorize 
an application to be made to the court to wind up the 
corporation. 


(2) Upon an application under this section, the court may 
make such order under this section or section 247 as it thinks 
fit. R.S.O. 1980, c. 54, s. 208, amended. 


207.—(1) A winding-up order may be made upon the appli- 
cation of the corporation or of a shareholder or, where the cor- 
poration is being wound up voluntarily, of the liquidator or of a 
contributory or of a creditor having a claim of $2,500 or more. 


(2) Except where the application is made by the corporation, 
four days’ notice of the application shall be given to the corpora- 
tion before the making of the application. R.S.O. 1980, c. 54, 
s. 209. 


208. The court may make the order applied for, may dismiss 
the application with or without costs, may adjourn the hearing 
conditionally or unconditionally or may make any interim or other 
order as is considered just, and upon the making of the order may, 
according to its practice and procedure, refer the proceedings for 
the winding up to an officer of the court for inquiry and report and 
may authorize the officer to exercise such powers of the court as 
are necessary for the reference. R.S.O. 1980, c. 54, s. 210. 


209.—(1) The court in making the winding-up order may 
appoint one or more persons as liquidator of the estate and effects 
of the corporation for the purpose of winding up its business and 
affairs and distributing its property. 


(2) The court may at any time fix the remuneration of the 
liquidator. 


(3) If a liquidator appointed by the court dies or resigns or the 
office becomes vacant for any reason, the court may by order fill 
the vacancy?> ‘R:SIOt 19808 oS 4; 5) 201173), 
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(4) A liquidator appointed by the court under this section shal] Notice of 
forthwith give to the Director notice in the prescribed form of his ei aaa 
appointment and shall, within twenty days after his appoint- 
ment, publish the notice in The Ontario Gazette. R.S.O. 1980, 

c. 54, s. 220 (4), amended. 


210. The court may by order remove for cause a liquidator eae 
appointed by it, and in such case shall appoint another liquidator 
in his stead? Rie OM 1980) C54 Si 272. 


211. The costs, charges and expenses of a winding up by mine as 
order of the court shall be taxed by a taxing officer of the Supreme © 
(SOUL ae ee OOO Oe OA ms ae Loe 


212. Where a winding-up order is made by the court without Commence- 
prior voluntary winding-up proceedings, the winding up shall, ae up 
unless a court otherwise orders, be deemed to commence at the 
time of the service of notice of the application, and, where the 
application is made by the corporation, at the time the application 


is-antade.d ¥ RUS OR W9803 ch 545s, 214: 


213. Where a winding-up order has been made by the Proceedings in 
court, proceedings for the winding up of the corporation shall be es 
taken in the same manner and with the like consequences as 
provided for a voluntary winding up, except that the list of con- 
tributories shall be settled by the court unless it has been settled by 
the liquidator before the winding-up order, in which case the list is 
subject to review by the court, and except that all proceedings in 
the winding up are subject to the order and direction of the 


Coutte 4 RedscOsl O80 nGapAtises2dl Sx 


214.—(1) Where a winding-up order has been made by the Meetings of 
court, the court may direct meetings of the shareholders of the Bern 
corporation to be called, held and conducted in such manner as the ™*” pegia 
court thinks fit for the purpose of ascertaining their wishes, and 
may appoint a person to act as chairman of any such meeting and 


to report the result of it to the court. 


(2) Where a winding-up order has been made by the court, the Salege en 
court may require any contributory for the time being settled on contributories 
the list of contributories, or any director, officer, employee, trus- ete 
tee, banker or agent of the corporation to pay, deliver, convey, j 
surrender or transfer forthwith, or within such time as the court 
directs, to the liquidator any sum or balance, documents, records, 
estate or effects that are in his hands and to which the corporation 


is prima facie entitled. 


(3) Where a winding-up order has been made by the court, the Inspection of 
: é documents and 
court may make an order for the inspection of the documents and records 


Proceedings 
against cor- 
poration after 
court winding 


up 


Provision for 
discharge and 
distribution by 
the court 


Disposal of 
documents and 
records 


Order for 
dissolution 


Copy of dissol- 
ution order to 
be filed 


Application of 
ss. 219-235 


156 


records of the corporation by its creditors and contributories, and 
any documents and records in the possession of the corporation 
may be inspected in conformity with the order. R.S.O. 1980, 
954,187 2G 


215. After the commencement of a winding up by order of 
the court, 


(a) no action or other proceeding shall be proceeded with or 
commenced against the corporation; and 


(b) no attachment, sequestration, distress or execution shall 
be put in force against the estate or effects of the cor- 
poration, 


except by leave of the court and subject to such terms as the court 
IMpPoses.s1 BR Si Ol POBOF eas 4ae WG! 


216.—(1) Where the realization and distribution of the prop- 
erty of a corporation being wound up under an order of the court 
has proceeded so far that in the opinion of the court it is expedient 
that the liquidator should be discharged and that the property of 
the corporation remaining in his hands can be better realized and 
distributed by the court, the court may make an order discharging 
the liquidator and for payment, delivery and transfer into court, 
or to such person as the court directs, of such property, and it shall 
be realized and distributed by or under the direction of the court 
among the persons entitled thereto in the same way as nearly as 
may be as if the distribution were being made by the liquidator. 


(2) Insuch case, the court may make an order directing how the 
documents and records of the corporation and of the liquidator are 
to be disposed of, and may order that they be deposited in court or 
otherwise dealt with as the court thinks fit. R.S.O. 1980, c. 54, 
SZ 8. 


217.—(1) The court at any time after the business and affairs 
of the corporation have been fully wound up may, upon the 
application of the liquidator or any other person interested, make 
an order dissolving it, and it is dissolved on the date fixed in the 
order. 


(2) The person on whose application the order was made shall 
within ten days after it was made file with the Director a certified 
copy of the order and shall forthwith publish notice of the order in 
The Ontario Gazette. R.S.O. 1980, c. 54, s. 219, amended. 


218. Sections 219 to 235 apply to corporations being wound 
up voluntarily or by order of the court. R.S.O. 1980, c. 54, 
Ale PAG Y 


219. 


(a) 


(0) 
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Where there is no liquidator, 


the court may by order on the application of a share- 
holder of the corporation appoint one or more persons as 
liquidator; and 


the estate and effects of the corporation shall be under 
the control of the court until the appointment of a 
hicadator.; hs, OF L980, CL 54,%se 227. 


220.—(1) Upon a winding up, 


(a) the liquidator shall apply the property of the corporation 


(c) 


in satisfaction of all its debts, obligations and lhabilities 
and, subject thereto, shall distribute the property rate- 
ably among the shareholders according to their rights 
and interests in the corporation; 


in distributing the property of the corporation, debts to 
employees of the corporation for services performed for 
it due at the commencement of the winding up or within 
one month before, not exceeding three months’ wages 
and vacation pay accrued for not more than twelve 
months, shall be paid in priority to the claims of the 
ordinary creditors, and such persons are entitled to rank 
as ordinary creditors for the residue of their claims; 


all the powers of the directors cease upon the appoint- 
ment of a liquidator, except in so far as the liquidator 
may sanction the continuance of such powers. 


(2) Section 53 of the Trustee Act applies with necessary modi- 


221. 


fications to liquidators. R.S.O. 1980, c. 54, s. 222. 


The costs, charges and expenses of a winding up, 


including the remuneration of the liquidator, are payable out of 
the property of the corporation in priority to all other claims. 
Ride @ Oposoyseni S4hns223) 


222.—(1) A liquidator may, 


(a) 


(0) 


bring or defend any action, suit or prosecution, or other 
legal proceedings, civil or criminal, in the name and on 
behalf of the corporation; 


carry on the business of the corporation so far as may be 
required as beneficial for the winding up of the corpora- 
tion; 


Where no 
liquidator 
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of winding up 
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(c) sell the property of the corporation by public auction or 
private sale and receive payment of the purchase price 
either in cash or otherwise; 


(d) do all acts and execute, in the name and on behalf of the 
corporation, all documents, and for that purpose use the 
seal of the corporation, if any; 


(e) draw, accept, make and endorse any bill of exchange or 
promissory note in the name and on behalf of the cor- 
poration; 


(f) raise upon the security of the property of the corporation 
any requisite money; 


(g) take out in his official name letters of administration of 
the estate of any deceased contributory and do in his 
official name any other act that is necessary for obtaining 
payment of any money due from a contributory or from 
his estate and which act cannot be done conveniently in 
the name of the corporation; and 


(1) do and execute all such other things as are necessary for 
winding up the business and affairs of the corporation 
and distributing its property. 


(2) The drawing, accepting, making or endorsing of a bill of 
exchange or promissory note by the liquidator on behalf of a 
corporation has the same effect with respect to the liability of the 
corporation as if such bill or note had been drawn, accepted, made 
or endorsed by or on behalf of the corporation in the course of 
carrying on its business. 


(3) Where the liquidator takes out letters of administration or 
otherwise uses his official name for obtaining payment of any 
money due from a contributory, such money shall be deemed, for 
the purpose of enabling him to take out such letters or recover such 
money, to be due to the liquidator himself. | 


(4) Where he does so in good faith, a liquidator is entitled to rely 
upon, 


(a) financial statements of the corporation represented to 
him by an officer of the corporation or in a written report 
of the auditor of the corporation to present fairly the 
financial position of the corporation in accordance with 
generally accepted accounting principles; or 


(6) an opinion, a report or a statement of a lawyer, an 
accountant, an engineer, an appraiser or other profes- 
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sional adviser retained by the liquidator. R.S.O. 
1980, c. 54, s. 224, amended. 


223. Where more than one person is appointed as liquidator, Acts by more 
any power conferred by sections 192 to 235 ona liquidator may be tee 
exercised by such one or more of such persons as may be deter- 
mined by the resolution or order appointing them or, in default of 
such determination, by any number of them not fewer than 


WOR CLO V19SO Ot bar se 225. 


224. The liability of a contributory creates a debt accruing meen: ue 
due from him at the time his liability commenced, but payable at Contributory 
the time or respective times when calls are made for enforcing such 


liability,’ “RIS!}O?'1980 "C549 s2-2206. 


225. Ifacontributory dies before or after he has been placed Liability 
on the list of contributories, his personal representative is lable in Be deen 
due course of administration to contribute to the property of the 
corporation in discharge of the liability of the deceased contribut- 
ory and shall be a contributory accordingly. R.5.O. 1980, 


C5 4rs20i/. 


226.—(1) The liquidator shall deposit all moneys that he has Lee of 
belonging to the corporation and amounting to $100 or more in ; 
any chartered bank of Canada or in the Province of Ontario 
Savings Office or in any trust company or loan corporation that is 
registered under the Loan and Trust Corporations Act or in any ns 1980, 
other depository approved by the court. R.S.O. 1980, c. 54, s. — 


228 (1), amended. 


(2) If inspectors have been appointed, the depository under ae by 
subsection (1) shall be one approved by them. as 


(3) Such deposit shall not be made in the name of the liquidator Separate 
: ass : deposit 
individually, but a separate deposit account shall be kept of the account to 
money belonging to the corporation in his name as liquidator of ce ee 
the corporation and in the name of the inspectors, if any, and such from account 
money shall be withdrawn only by order for payment signed by 


the liquidator and one of the inspectors, if any. 


(4) At every meeting of the shareholders of the corporation, the Liquidator 
liquidator shall produce a pass-book, or statement of account etch arias 
showing the amount of the deposits, the dates at which they were P2ss-book 
made, the amounts withdrawn and the dates of withdrawal, and 
mention of such production shall be made in the minutes of the 
meeting, and the absence of such mention is admissible in evi- 
dence as prima facie proof that the pass-book or statement of 


account was not produced at the meeting. 


Idem 
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(5) The liquidator shall also produce the pass-book or state- 
ment of account whenever so ordered by the court upon the 
application of the inspectors, if any, or of a shareholder of the 
corporation, #R:S;0.-.1980,-64.54,,85 223(2-5): 


227. Forthe purpose of proving claims, sections 23, 24 and 25 
of the Assignments and Preferences Act apply with necessary 
modifications, except that where the word “judge” is used therein, 
the word “court” as used in this Act shall be substituted. R.S.O. 
LOSO, Ci545'S! 22 9 


228. Upon the application of the liquidator or of the inspec- 
tors, if any, or of any creditors, the court, after hearing such 
parties as it directs to be notified or after such steps as the court 
prescribes have been taken, may by order give its direction in any 
matter arising in the winding up. R.S.O. 1980, c. 54, s. 230. 


229.—(1) The court may at any time after the commencement 
of the winding up summon to appear before the court or liquidator 
any director, officer or employee of the corporation or any other 
person known or suspected to have in his possession any of the 
estate or effects of the corporation, or alleged to be indebted to it, 
or any person whom the court thinks capable of giving informa- 
tion concerning its trade, dealings, estate or effects. 


(2) Where in the course of the winding up it appears that a 
person who has taken part in the formation or promotion of the 
corporation or that a past or present director, officer, employee, 
liquidator or receiver of the corporation has misapplied or 
retained in his own hands, or become liable or accountable for, 
property of the corporation, or has committed any misfeasance or 
breach of trust in relation to it, the court may, on the application of 
the liquidator or of any creditor, shareholder or contributory, 
examine the conduct of that person and order him to restore 
the property so misapplied or retained, or for which he has become 
liable or accountable, or to contribute such sum to the property of 
the corporation by way of compensation in respect of such misap- 
plication, retention, misfeasance or breach of trust, or both, as the 
COUTE THINKS usu IN OM TOO. C: oa. Ss ote 


230.—(1) Where a shareholder of the corporation desires to 
cause any proceeding to be taken that, in his opinion, would be for 
the benefit of the corporation, and the liquidator, under the 
authority of the shareholders or of the inspectors, if any, refuses or 
neglects to take such proceedings after being required so to do, the 
shareholder may obtain an order of the court authorizing him to 
take such proceeding in the name of the liquidator or corporation, 
but at his own expense and risk, upon such terms and conditions 
as to indemnity to the liquidator or corporation as the court 
prescribes. 
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(2) Any benefit derived from a proceeding under subsection (1) caus 
belongs exclusively to the shareholder causing the institution of shareholders 
the proceeding for his benefit and that of any other shareholder 


who has joined him in causing the institution of the proceeding. 


(3) If, before the order is granted, the liquidator signifies to the an 
court his readiness to institute the proceeding for the benefit of the 
corporation, the court shall make an order prescribing the time 
within which he is to do so, and in that case the advantage derived 
from the proceeding, if instituted within such time, belongs to the 
COLDOEAUIOIGS ttyl ne LOS ue Saud OL 


231. The rights conferred by this Act are in addition to any Rishts | 
other right to institute proceedings against any contributory, or aie ie 
against any debtor of the corporation, for the recovery of any sum fea 
due from such contributory or debtor or his estate. R.S.O. 


LOSO Cao SiS ZO OF 


232. At any time during a winding up, the court, upon the Stay of 
application of a shareholder, creditor or contributory and upon eee te 
proof to its satisfaction that all proceedings in relation to the 
winding up ought to be stayed, may make an order staying the 
proceedings altogether or for a limited time on such terms and 
subject to such conditions as the court thinks fit. R.S.Q. 1980, 


co 54i5.. 034) 


233.—(1) Where the liquidator is unable to pay all the debts Where 
of the corporation because a creditor is unknown or his where- Poe 
abouts is unknown, the liquidator may, by agreement with the 
Public Trustee, pay to the Public Trustee an amount equal to the 
amount of the debt due to the creditor to be held in trust for the 


creditor, and thereupon subsections 237 (5) and (6) apply thereto. 


(2) A payment under subsection (1) shall be deemed to be in !de™ 
satisfaction of the debt for the purposes of winding up. R.S.O. 
1980,0e8154,9s.). 235" 


234.—(1) Where the liquidator is unable to distribute rate- Where 
: shareholder 

ably the property of the corporation among the shareholders unknown 
because a shareholder is unknown or his whereabouts is 
unknown, the share of the property of the corporation of such 
shareholder may, by agreement with the Public Trustee, be deli- 

vered or conveyed by the liquidator to the Public Trustee to be 

held in trust for the shareholder, and thereupon subsections 237 


(5) and (6) apply thereto. 


(2) A delivery or conveyance under subsection (1) shall be Idem 
deemed to be a distribution to that shareholder of his rateable 
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share for the purposes of the winding up. R.S.O. 1980, c. 54, 
S51 23,02 


235.—(1) Where a corporation has been wound up under 
sections 191 to 234 and is about to be dissolved, its documents 
and records and those of the liquidator may be disposed of as it 
by resolution directs in case of voluntary winding up, or as the 
court directs in case of winding up under an order. 


(2) After the expiration of five years after the date of the dissol- 
ution of the corporation, no responsibility rests on it or the 
liquidator, or anyone to whom the custody of the documents and 
records has been committed, by reason that the same or any of 
them are not forthcoming to any person claiming to be interested 
therein” “NAS O19 sO wera sesh 2 37% 


236. A corporation may be dissolved upon the authorization 
of, 


(a) a special resolution passed at a meeting of the share- 
holders of the corporation duly called for the purpose or, 
in the case of a corporation that is not an offering cor- 
poration, by such other proportion of the votes cast as 
the articles provide, but such other proportion shall not 
be less than 50 per cent of the votes of all the share- 
holders entitled to vote at the meeting; 


(b) the consent in writing of all the shareholders entitled to 
vote at such meeting; or 


(c) all its incorporators or their personal representatives at 
any time within two years after the date set out in its 
certificate of incorporation where the corporation has 
not commenced business and has not issued any shares. 
Rs, O80" ©.454 5s. 235. amended: 


237.—(1) For the purpose of bringing the dissolution 
authorized under clause 236 (a) or (6) into effect, articles of 
dissolution shall follow the prescribed form and shall set out, 


(a) the name of the corporation; 


(b) that its dissolution has been duly authorized under 
clause 236 (a) or (0); 


(c) that it has no debts, obligations or liabilities or its debts, 
obligations or liabilities have been duly provided for in 
accordance with subsection (3) or its creditors or other 


(d) 


(e) 


(f) 
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persons having interests in its debts, obligations or 
liabilities consent to its dissolution; 


that after satisfying the interests of creditors in all its 
debts, obligations and liabilities, if any, it has no prop- 
erty to distribute among its shareholders or that it has 
distributed its remaining property rateably among its 
shareholders according to their rights and interests in the 
corporation or in accordance with subsection (4) where 
applicable; 


that there are no proceedings pending in any court 
against it; and 


that it has given notice of its intention to dissolve by 
publication once in The Ontario Gazette and once in a 
newspaper having general circulation in the place where 
it has its principal place of business in Ontario or, if it 
does not have a place of business in Ontario, where it has 
iis meeistered ottice.. R.5.0.) 1980, ¢c. 54. 5. 139 (1), 
amended. 


(2) For the purpose of bringing a dissolution authorized under 
clause 236 (c) into effect, articles of dissolution shall follow the 
prescribed form and shall set out, 


(a) 


the name of the corporation; 

the date set out in its certificate of incorporation, 
that the corporation has not commenced business; 
that none of its shares has been issued; 


that dissolution has been duly authorized under clause 
23626); 


that it has no debts, obligations or liabilities; 


that after satisfying the interests of creditors in all its 
debts, obligations and liabilities, if any, it has no prop- 
erty to distribute or that it has distributed its remaining 
property to the persons entitled thereto; 


that there are no proceedings pending in any court 
against it; and 


that it has given notice of its intention to dissolve by 
publication once in The Ontario Gazette and once in a 
newspaper having general circulation in the place where 
it has its registered office. R.S.O. 1980, c. 54, s. 239 
(2), amended. 
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(3) Where a corporation authorizes its dissolution and a cre- 
ditor is unknown or his whereabouts is unknown, the corporation 
may, by agreement with the Public Trustee, pay to the Public 
Trustee an amount equal to the amount of the debt due to the 
creditor to be held in trust for the creditor, and such payment shall 
be deemed to be due provision for the debt for the purposes of 
clause (1) (c). 


(4) Where a corporation authorizes its dissolution and a share- 
holder is unknown or his whereabouts is unknown, it may, by 
agreement with the Public Trustee, deliver or convey his share of 
the property to the Public Trustee to be held in trust for him, and 
such delivery or conveyance shall be deemed to be a distribution to 
that shareholder of his rateable share for the purposes of the 
dissolution. 


(5) If the share of the property so delivered or conveyed to the 
Public Trustee under subsection (4) is in a form other than cash, the 
Public Trustee may at any time, and within ten years after such 
delivery or conveyance shall, convert it into cash. 


(6) If the amount paid under subsection (3) or the share of the 
property delivered or conveyed under subsection (4) or its equiva- 
lent in cash, as the case may be, is claimed by the person benefi- 
cially entitled thereto within ten years after it was so delivered, 
conveyed or paid, it shall be delivered, conveyed or paid to him, 
but, if not so claimed, it vests in the Public Trustee for the use of 
Ontario, and, if the person beneficially entitled thereto at any time 
thereafter establishes his right thereto to the satisfaction of the 
Lieutenant Governor in Council, an amount equal to the amount 
so vested in the Public Trustee shall be paid to him. R.S.O. 
1980,-c. B4y s239%(G-6), 


238.—(1) Upon receipt of the articles of dissolution, the 
Director shall endorse thereon in accordance with section 272 a 
certificate which shall constitute the certificate of dissolution. 


(2) Notwithstanding clause 272 (1) (a), articles of dissolution 
for the purposes of subsection 237 (2) shall be signed by all its 
incorporators or their personal representatives. R.S.O. 1980, 
c. 54, s. 240, amended. 


239.—(1) Where sufficient cause is shown to the Director, 
notwithstanding the imposition of any other penalty in respect 
thereof and in addition to any rights he may have under this or any 
other Act, he may, after he has given the corporation an oppor- 
tunity to be heard, by order, upon such terms and conditions as he 
thinks fit, cancel a certificate of incorporation or any other certifi- 
cate issued by him under this Act, and, 
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(a) in the case of the cancellation of a certificate of incorpor- 
ation, the corporation is dissolved on the date fixed in the 
order; and 


(b) in the case of the cancellation of any other certificate, the 

“matter that became effective upon the issuance of the 

certificate ceases to be in effect from the date fixed in the 
order. 


(2) In this section, “sufficient cause” with respect to cancella- Interpre- 
tion of a certificate of incorporation includes, 


tation 


(a) failure to pay the prescribed fee for incorporation; 


(b) failure to comply with subsection 115 (2) or subsection 
Al a(S). 


(c) failure to comply with a request under section 5 or a 


notice under section 8 of the Corporations Information eta 1980, 
Cc: 


Act; 


(d) a conviction of the corporation for an offence under the 


Criminal Code (Canada) or an offence as defined in 8-8.C. 1970, 
Le ‘ : c. C-34 
the Provincial Offences Act, in circumstances where pcoQ¢_ 4080 


cancellation of the certificate is in the public interest; or 


(e) conduct described in subsection 247 (2). R.S.O. 1980, 
c. 54, s. 241, amended. 


240.—(1) Where the Director is notified by the Minister of 
Revenue that a corporation is in default in complying with the 
provisions of the Corporations Tax Act, the Director may give 
notice by registered mail to the corporation or by publication 
once in The Ontario Gazette that an order dissolving the cor- 
poration will be issued unless the corporation remedies its default 
within ninety days after the giving of the notice. 


(2) Where the Director is notified by the Commission that a 
corporation has not complied with sections 76 and 77 of the 
Securities Act, the Director may give notice by registered mail to 
the corporation or by publication once in The Ontario Gazette 
that an order dissolving the corporation will be issued unless the 
corporation complies with sections 76 and 77 of the Securities 
Act within ninety days after the giving of the notice. 


(3) Upon default in compliance with the notice given under 
subsection (1) or (2), the Director may by order cancel the certifi- 
cate of incorporation and, subject to subsection (4), the corpora- 
tion is dissolved on the date fixed in the order. 


c. 400 
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(4) Where a corporation is dissolved under subsection (3) or 
any predecessor thereof, the Director on the application of any 
interested person immediately before the dissolution, made within 
five years after the date of dissolution, may, in his discretion, on 
such terms and conditions as he sees fit to impose, revive the 
corporation and thereupon the corporation, subject to the terms 
and conditions imposed by the Director and to any rights acquired 
by any person after its dissolution, is restored to its legal position, 
including all its property, rights and privileges and franchises, and 
is subject to all its liabilities, contracts, disabilities and debts, as of 
the date of its dissolution, in the same manner and to the same 
extent as if it had not been dissolved. 


(5) The application referred to in subsection (4) shall be in the 
form of articles of revival which shall be in prescribed form. 


(6) Upon receipt of articles of revival and any other prescribed 
documents, the Director, subject to subsection (4), shall endorse 
thereon in accordance with section 272 a certificate which shall 
constitute the certificate of revival. R.S.O. 1980, c. 54, s. 242, 
amended. 


241.—(1) Notwithstanding the dissolution of a corporation 
under section 238, 239 or 240, 


(a) a civil, criminal or administrative action or proceeding 
commenced by or against the corporation before its 
dissolution may be continued as if the corporation had 
not been dissolved; 


(b) a civil, criminal or administrative action or proceeding 
may be brought against the corporation within five years 
after its dissolution as if the corporation had not been 
dissolved; and 


any property that would have been available to satisfy 
any judgment or order if the corporation had not been 
dissolved remains available for such purpose. 


(c 


— 


(2) For the purposes of this section, the service of any process on 
a corporation after its dissolution shall be deemed to be sufficiently 
made if itis made upon any person last shown on the records of the 
Ministry as being a director or officer of the corporation before the 
dissolution: . ho. Los0, Co 4, s. 24" 


(3) Where an action, suit or other proceeding has been brought 
against a corporation after its dissolution, notice of the com- 
mencement of the action, suit or other proceeding, together with 
the writ or other document by which the action, suit or other 
proceeding was commenced, shall be served upon the Public 
DLrustee.) wvew: 
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242.—(1) Notwithstanding the dissolution of a corporation, 
each shareholder to whom any of its property has been distributed 
is liable to any person claiming under section 241 to the extent of 
the amount received by that shareholder upon the distribution, 
and an action to enforce such liability may be brought within five 
years after the date of the dissolution of the corporation. 


(2) The court may order an action referred to in subsection (1) to 
be brought against the persons who were shareholders as a class, 
subject to such conditions as the court thinks fit and, if the 
plaintiff establishes his claim, the court may refer the proceedings 
to a referee or other officer of the court who may, 


(a) add asa party to the proceedings before him each person 
who was a shareholder found by the plaintiff; 


(b) determine, subject to subsection (1), the amount that 
each person who was a shareholder shall contribute 
towards satisfaction of the plaintiff's claim; and 


(c) direct payment of the amounts so determined. 


(3) In this section, “shareholder” includes the heirs and legal 
representatives of a shareholder. R.S.O. 1980, c. 54, s. 244, 
amended. 


243.—(1) Any property of a corporation that has not been 
disposed of at the date of its dissolution is immediately upon such 
dissolution forfeit to the Crown. R.S.O. 1980, c. 54, s. 245, 


amended. 


(2) Where judgment is given or an order or decision is made in 
an action, suit or proceeding commenced in accordance with the 
provisions of section 241 and the judgment, order or decision 
affects property formerly belonging to the corporation, the prop- 
erty, notwithstanding subsection (1), shall be available to satisfy 
the judgment, order or other decision unless the plaintiff or 
applicant has failed to give notice to the Public Trustee in 
accordance with subsection 241 (3). New. 


PART XVII 


REMEDIES, OFFENCES AND PENALTIES 


244. In this Part, 
(a) “action” means an action under this Act; 


(6) “complainant” means, 


Liability of 
shareholders 
to creditors 


Party 
action 


Interpre- 
tation 


Forfeiture of 
undisposed 
property 


Exception 


Interpre- 
tation 


Derivative 
actions 
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(i) a registered holder or beneficial owner, and a 
former registered holder or beneficial owner, of a 
security of a corporation or any of its affiliates, 


(ii) a director or an officer or a former director or 
officer of a corporation or of any of its affiliates, 


(iii) any other person who, in the discretion of the 
court, is a proper person to make an application 
under this Part. New. 


245.—(1) Subject to subsection (2), a complainant may apply 
to the court for leave to bring an action in the name and on behalf 
of a corporation or any of its subsidiaries, or intervene in an action 
to which any such body corporate is a party, for the purpose of 
prosecuting, defending or discontinuing the action on behalf of the 
body corporate. 


(2) No action may be brought and no intervention in an action 
may be made under subsection (1) unless the complainant has given 
fourteen days’ notice to the directors of the corporation or its sub- 
sidiary of his intention to apply to the court under subsection (1) and 
the court is satisfied that, 


(a) the directors of the corporation or its subsidiary will not 
bring, diligently prosecute or defend or discontinue the 
action; 


(6) the complainant is acting in good faith; and 


(c) it appears to be in the interests of the corporation or its 
subsidiary that the action be brought, prosecuted, 
defended or discontinued. 


(3) Where a complainant on an ex parte application can estab- 
lish to the satisfaction of the court that it is not expedient to give 
notice as required under subsection (2), the court may make such 
interim order as it thinks fit pending the complainant giving 
notice as required. 


(4) Where a complainant on an application can establish to the 
satisfaction of the court that an interim order for relief should be 
made, the court may make such order as it thinks fit. R.S.O. 
1980, c. 54, s. 97, part, amended. 


246. In connection with an action brought or intervened in 
under section 245, the court may at any time make any order it 
thinks fit including, without limiting the generality of the forego- 


ing, 


(a) 


(d) 
(c 


—— 


(d) 
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an order authorizing the complainant or any other per- 
son to control the conduct of the action; 


an order giving directions for the conduct of the action; 


an order directing that any amount adjudged payable by 
a defendant in the action shall be paid, in whole or in 
part, directly to former and present security holders of 
the corporation or its subsidiary instead of to the cor- 
poration or its subsidiary; and 


an order requiring the corporation or its subsidiary to 
pay reasonable legal fees and any other costs reasonably 
incurred by the complainant in connection with the 
action. R.S.O. 1980, c. 54, s. 97, part, amended. 


247.—(1) Acomplainant, the Director and, in the case of an 
offering corporation, the Commission may apply to the court for 
an order under this section. 


(2) Where, upon an application under subsection (1), the court 
is satisfied that in respect of a corporation or any of its affiliates, 


(a) 


(0) 


(c) 


any act or omission of the corporation or any of its 
affiliates effects or threatens to effect a result; 


the business or affairs of the corporation or any of its 
affiliates are, have been or are threatened to be carried 
on or conducted in a manner; or 


the powers of the directors of the corporation or any of its 
affiliates are, have been or are threatened to be exercised 
in a manner, 


that is oppressive or unfairly prejudicial to or that unfairly disre- 
gards the interests of any security holder, creditor, director or 
officer of the corporation, the court may make an order to rectify 
the matters complained of. 


Application 
to court: 
oppression 
remedy 


Idem 


(3) In connection with an application under this section, the Court 
court may make any interim or final order it thinks fit including, 
without limiting the generality of the foregoing, 


(a) 
(b) 
(c) 


an order restraining the conduct complained of; 
an order appointing a receiver or receiver-manager; 
an order to regulate a corporation’s affairs by amending 


the articles or by-laws or creating or amending a unani- 
mous shareholder agreement; 


order 
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(d) an order directing an issue or exchange of securities; 


(e) an order appointing directors in place of or in addition to 
all or any of the directors then in office; 


(f) an order directing a corporation, subject to subsection 
(6), or any other person, to purchase securities of a 
security holder; 


(g) an order directing a corporation, subject to subsection 
(6), or any other person, to pay to a security holder any 
part of the moneys paid by him for securities; 


(a) an order varying or setting aside a transaction or con- 
tract to which a corporation is a party and compensating 
the corporation or any other party to the transaction or 
contract; 


(i) an order requiring a corporation, within a time specified 
by the court, to produce to the court or an interested 
person financial statements in the form required by sec- 
tion 153 or an accounting in such other form as the 
court may determine; 


(7) an order compensating an aggrieved person, 


(k) an order directing rectification of the registers or other 
records of a corporation under section 249; 


(1) an order winding up the corporation under section 206; 


(m) an order directing an investigation under Part XIII be 
made; and 


(n) an order requiring the trial of any issue. 


Idem (4) Where an order made under this section directs amendment 
of the articles or by-laws of a corporation, 


(a) the directors shall forthwith comply with subsection 
185 (4); and 


(b) no other amendment to the articles or by-laws shall be 
made without the consent of the court, until the court 
otherwise orders. 


Shareholder (5) A shareholder is not entitled to dissent under section 184 if 


may not 


dissent an amendment to the articles is effected under this section. 


Wil 


(6) A corporation shall not make a payment to a shareholder 
under clause (3) (f) or (g) if there are reasonable grounds for 
believing that, 


(a) the corporation is or, after the payment, would be 
unable to pay its liabilities as they become due; or 


(b) the realizable value of the corporation’s assets would 
thereby be less than the aggregate of its liabilities. 
New. 


248.—(1) An application made or an action brought or inter- 
vened in under this Part shall not be stayed or dismissed by reason 
only that it is shown that an alleged breach of a right or duty owed 
to the corporation or its affiliate has been or may be approved by 
the shareholders of such body corporate, but evidence of approval 
by the shareholders may be taken into account by the court in 
making an order under section 206, 246 or 247. R.S.O. 1980, 
c. 54, s. 97, part, amended. 


(2) An application made or an action brought or intervened in 
under this Part shall not be stayed, discontinued, settled or dismiss- 
ed for want of prosecution without the approval of the court 
given upon such terms as the court thinks fit and, if the court 
determines that the interests of any complainant may be substan- 
tially affected by such stay, discontinuance, settlement or dismiss- 
al, the court may order any party to the application or action to 
give notice to the complainant. 


(3) A complainant is not required to give security for costs in 
any application made or action brought or intervened in under this 
Part. 


(4) In an application made or an action brought or intervened in 
under this Part, the court may at any time order the corporation or 
its affiliate to pay to the complainant interim costs, including 
reasonable legal fees and disbursements, for which interim costs 
the complainant may be held accountable to the corporation or its 
affiliate upon final disposition of the application or 
action. R.S.O. 1980, c. 54, s. 97, part, amended. 


249.—(1) Where the name of a person is alleged to be or 
have been wrongly entered or retained in, or wrongly deleted or 
wrongly omitted from, the registers or other records of a corpora- 
tion, the corporation, a security holder of the corporation or any 
aggrieved person may apply to the court for an order that the 
registers or records be rectified. 


Where 
corporation 
prohibited 
from 
paying 
shareholder 


Discontinu- 
ance and 
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Idem 
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(2) In connection with an application under this section, the 
court may make any order it thinks fit including, without limiting 
the generality of the foregoing, 


(a) an order requiring the registers or other records of the 
corporation to be rectified; 


(b) an order restraining the corporation from calling or 
holding a meeting of shareholders or paying a dividend 
or making any other distribution or payment to share- 
holders before the rectification; 


(c) an order determining the right of a party to the proceed- 
ings to have his name entered or retained in, or deleted or 
omitted from, the registers or records of the corporation, 
whether the issue arises between two or more security 
holders, or between the corporation and any security 
holders or alleged security holders; 


(d) an order compensating a party who has incurred a 
loss... RS: Owdgs0,.c. 54, s.-159, amended. 


250.—(1) Where the Director refuses to endorse a certificate 
on articles or any other document required by this Act to be 
endorsed with a certificate by him before it becomes effective, he 
shall give written notice to the person who delivered the articles or 
other document of his refusal, specifying the reasons therefor. 


(2) Where, within six months after the delivery to the Director 
of articles or other documents referred to in subsection (1), the 
Director has not endorsed a certificate on such articles or other 
document, he shall be deemed for the purposes of section 251 to 
have’ refused ‘to “endorse “at-"*R°S'O” 29807>'c) 54, s; 260; 


amended. 
251.—(1) A person aggrieved by a decision of the Director, 


(a) to refuse to endorse a certificate on articles or on any 
other document; 


(b) to issue or to refuse to issue a certificate of amendment 
under section 12; 


(c) to refuse to grant an order under section 144; 


(d) to grant or refuse to grant exemption under section 148; 


03 


(e) to refuse to endorse an authorization under section 180; 
or 


(f) to issue an order under section 239, 


may appeal to the Divisional Court. 


(2) Every appeal shall be by notice of motion sent by regis- Form of 
tered mail to the Director within thirty days after the mailing] “??* 
of the notice of the decision. 


(3) The Director shall certify to the Registrar of the Supreme aes 
Court, Director 


(a) the decision of the Director together with a statement of 
the reasons therefor; 


(b) the record of any hearing; and 


(c) all written submissions to the Director or other material 
that is relevant to the appeal. 


(4) The Director is entitled to be heard, by counsel or otherwise, Representation 
upon the argument of an appeal under this section. 


(5) Where an appeal is taken under this section, the court may Court 
by its order direct the Director to make such decision or to do such es 
other act as the Director is authorized and empowered to do under 
this Act and as the court thinks proper, having regard to the 
material and submissions before it and to this Act, and the Direc- 


tor shall make such decision or do such act accordingly. 


(6) Notwithstanding an order of the court under subsection (5), Director may 
the Director has power to make any further decision upon new Ecicomaeal 
material or where there is a material change in the circumstances, 
and every such decision is subject to this section. R.S.O. 1980, 


c. 54, s. 261, amended. 


252.—(1) Where a corporation or any shareholder, director, Orders for 
4 4 ; compliance 
officer, employee, agent, auditor, trustee, receiver and manager, 
receiver, or liquidator of a corporation does not comply with this 
Act, the regulations, articles, by-laws, or a unanimous share- 
holder agreement, a complainant or a creditor of the corporation 
may, notwithstanding the imposition of any penalty in respect of 
such non-compliance and in addition to any other right he has, 
apply to the court for an order directing the corporation or any 
person to comply with, or restraining the corporation or any 


Idem 
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person from acting in breach of, any provisions thereof, and upon 
such application the court may so order and make any further 
order it thinks fit. 


(2) Where it appears to the Commission that any person to 
whom section 111 or subsection 112 (1) applies has failed to 
comply with or is contravening either or both of such provisions, 
notwithstanding the imposition of any penalty in respect of such 
non-compliance or contravention, the Commission may apply to 
the court and the court may, upon such application, make any 
order it thinks fit including, without limiting the generality of the 
foregoing, 


(a) an order restraining a solicitation, the holding of a 
meeting or any person from implementing or acting 
upon any resolution passed at a meeting, to which such 
non-compliance with or contravention of section 111 or 
subsection 112 (1) relates; 


(b) an order requiring correction of any form of proxy or 
information circular and a further solicitation; or 


(c) an order adjourning the meeting to which such non- 
compliance with or contravention of section 111 or sub- 
section 112 (1) relates. R.S.O. 1980, c. 54, s. 252, 
amended. 


253. Where this Act states that a person may apply to the 
court, that person may apply for injunctive relief ex parte as the 
rules of the court provide. New. 
~ 

254. An appeal lies to the Divisional Court from any order 
made by the court under this Act. New. “PE 


255.—(1) In this section, “misrepresentation” means, 


(a) an untrue statement of material fact; or 


(b) an omission to state a material fact that is required to be 
stated or that is necessary to make a statement not 
misleading in the light of the circumstances in which it 
was made. 


(2) Every person who, 


(a) makes or assists in making a statement in any material, 
evidence or information submitted or given under this 
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Act or the regulations to the Director, his delegate or the 
Commission or any person appointed to make an inves- 
tigation or audit under this Act that, at the time and in 
the light of the circumstances under which it is made, isa 
misrepresentation; 


(b) makes or assists in making a statement in any applica- 
tion, articles, consent, financial statement, information 
circular, notice, report or other document required to be 
filed with, furnished or sent to the Director or the Com- 
mission under this Act or the regulations that, at the time 
and in the light of the circumstances under which it is 
made, is a misrepresentation; 


(c) fails to file with the Director or the Commission any 
document required by this Act to be filed with him or the 
Commission; or 


(d) fails to observe or to comply with any direction, deci- 
sion, ruling, order or other requirement made by the 
Director or the Commission under this Act or the regu- 
lations, 


is guilty of an offence and on conviction is liable to a fine of not 
more than $2,000 or to imprisonment for a term of not more than 
one year, or to both, or, if such person is a body corporate, to a fine 
of not more than $25,000. 


(3) Where a body corporate is guilty of an offence under sub- 
section (2), every director or officer of such body corporate who, 
without reasonable cause, authorized, permitted or acquiesced in 
the offence is also guilty of an offence and on conviction is liable to 
a fine of not more than $2,000 or to imprisonment for a term of 
not more than one year, or to both. 


(4) No person is guilty of an offence under clause (2) (@) or (6) 
if he did not know and in the exercise of reasonable diligence 
could not have known that the statement was a misrepresenta- 
HOM ab S Ona O80 Auisss 24 e432 50K 2): 


256. No proceeding under section 255 shall be commenced 
except with the consent or under the direction of the Minis- 
terMIeRESiO M1980 pers 43's 249) 


257.—(1) Every person who, 


i 


(a) fails without reasonable cause to comply with subsec- 


tion 29 (5); ~e 
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(b) without reasonable cause uses a list of holders of sec- 
urities in contravention of subsection 52 (5) or subsec- 
tion 146 (8); 


(c) fails without reasonable cause to send a prescribed form 
of proxy to each shareholder of an offering corporation 
with notice of a meeting of shareholders in contraven- 
tion of subsection 111 (1); 


(d) fails without reasonable cause to send an information 
circular in connection with a proxy solicitation in con- 
travention of subsection 112 (1); 


(e) being a proxyholder or alternate proxyholder, fails 
without reasonable cause, to comply with the directions 
of the shareholder who appointed him in contravention 
of subsection 114 (1); 


(f) without reasonable cause contravenes section 145; 


(g) being a director of a corporation, fails, without reason- 
able cause, to appoint an auditor or auditors, as the 
case may be, under subsection 149 (1); 


(h) being an auditor or former auditor of a corporation fails 
without reasonable cause to comply with subsection 
150 (2); 


(i) fails without reasonable cause to comply with subsec- 
tion 153 (1); or 


(7) otherwise without reasonable cause commits an act 
contrary to or fails or neglects to comply with any pro- 
vision of this Act or the regulations, 


is guilty of an offence and on conviction is liable to a fine of not 
more than $2,000 or to imprisonment for a term of not more than 
one year, or to both, or if such person is a body corporate, to a fine 
of not more than $25,000. 


(2) Where a body corporate is guilty of an offence under sub- 
section (1), every director or officer of such body corporate who, 
without reasonable cause, authorized, permitted or acquiesced in 
such offence is also guilty of an offence and on conviction is liable 
to a fine of not more than $2,000 or to imprisonment for a term of 
not more than one year, or to both. New. 


258.—(1) No proceeding under section 255 or under clause 257 
(1) (7) for a contravention of section 144 shall be commenced more 
than two years after the facts upon which the proceedings are based 
first came to the knowledge of the Director as certified by him. 
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(2) Subject to subsection (1), no proceeding for an offence under Idem 
this Act or the regulations shall be commenced more than two years 
after the time when the subject-matter of the offence arose. 
R.S.O. 1980, c. 54, s. 251, amended. 


259. An information in respect of any contravention of this Information 
2 4 containing 
Act may be for one or more offences and no information, suM- more than 
mons, warrant, conviction or other proceeding in any prosecution °n¢ offence 
is objectionable as insufficient by reason of the fact that it relates 


to two or more offences. New. 


260. No civil remedy for an act or omission is suspended or Civil remedy 
a te ‘ not affected 
affected by reason that the act or omission is an offence under 
this Act. New. 


PART XVIII 
GENERAL 


261.—(1) A notice or document required by this Act, the Notice to 
: F directors or 
regulations, the articles or the by-laws to be sent to a shareholder shareholders 
or director of a corporation may be sent by prepaid mail addressed 


to, or may be delivered personally to, 


(a) a shareholder at his latest address as shown in the 
records of the corporation or its transfer agent; and 


(6) adirector at his latest address as shown in the records of 
the corporation or in the most recent notice filed under 
the Corporations Information Act, whichever is the 8.5.0. 1980, 
more current. Ss 


(2) A notice or document sent in accordance with subsection (1) 4em 
to a shareholder or director of a corporation is deemed to be 
received by the addressee on the fifth day after mailing. 


(3) A director named in the articles or the most recent return or Director 
notice filed under the Corporations Information Act, or a 
predecessor thereof, is presumed for the purposes of this Act to be 
a director of the corporation referred to in the articles, return or 
notice. 


(4) Where a corporation sends a notice or document to a share- Where notice 
holder in accordance with subsection (1) and the notice or document pares 
is returned on three consecutive occasions because the shareholder 
cannot be found, the corporation is not required to send any 
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further notices or documents to the shareholder until he informs 
the corporation in writing of his new address. 


Application (5) Where it is impracticable or impossible to comply with 
eo kis subsection (1), a person may apply to the court for such order as 
the court thinks fit. R.S.O. 1980, c. 54, s. 246, part, amended. 


Notice to 262. Except where otherwise provided in this Act, a notice or 

corporation ; c 
document required to be sent to a corporation may be sent to the 
corporation by prepaid mail at its registered office as shown on the 
records of the Director or may be delivered personally to the 
corporation at such office and shall be deemed to be received by 
the corporation on the fifth day after mailing. R.S.O. 1980, 
c. 54, s. 246 (3), amended. 


Waiver of 263. Where a notice or document is required by this Act or the 
notice and : : : c 

abridgement of regulations to be sent, the notice may be waived or the time for the 
eS sending of the notice or document may be waived or abridged at 


any time with the consent in writing of the person entitled there- 
to. R.S.O. 1980, c. 54, s. 246 (4), amended. 


Delegation 264.—(1) The Director may delegate in writing any of his 
of powers k : : ; 
and antics duties or powers under this Act to any public servant in the 


Ministry. New. 


Pioevasne es (2) Where this Act requires or authorizes the Director to 
rulicate 0 . ce . pe 
Birectar endorse or issue a certificate or to certify any fact, the certificate 


shall be signed by the Director or any other person designated by 
the regulations. 


Certificate as (3) A certificate referred to in subsection (2) or a certified copy 

evidence , ’ i wt. 5 tae 
thereof, when introduced as evidence in any civil, criminal, or 
administrative action or proceeding, is prima facie proof of the 
facts so certified without personal appearance to prove the 
signature or official position of the person appearing to have 
signed the certificate. 

Mechanical (4) For the purposes of subsections (2) and (3), any signature of 

reproduction of , 2 : Pete : 

signature the Director or any signature of an officer of the Ministry designated 
by the regulations may be printed or otherwise mechanically repro- 
duced. R.S.O. 1980, c. 54, s. 257, amended. 

gare oe 265.—(1) A certificate issued on behalf of a corporation stat- 

signed by ing any fact that is set out in the articles, the by-laws, a unanimous 


directors, etc. 


shareholder agreement, the minutes of the meetings of the direc- 
tors, a committee of directors or the shareholders, or a trust in- 
denture or other contract to which the corporation is a party, may 
be signed by a director, an officer or a transfer agent of the 
corporation. 
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(2) When introduced as evidence in any civil, criminal or Prima facie 
administrative action or proceeding, evidence 


(a) a fact stated in a certificate referred to in subsection (1); 


(b) a certified extract from a register of a corporation 
required to be maintained by this Act; or 


(c) a certified copy of minutes or extract from minutes of a 
meeting of shareholders, directors or a committee of 
directors of a corporation, 


is, in the absence of evidence to the contrary, proof of the facts so 
certified without proof of the signature or official character of the 
person appearing to have signed the certificate. 


(3) An entry in a securities register of, or a security certificate !¢em 
issued by, a corporation is, in the absence of evidence to the 
contrary, proof that the person in whose name the security 1s 
registered or whose name appears on the certificate is the owner of 
the securities described in the register or in the certificate, as the 
case may be. New. 


266.—(1) Where a notice or document is required to be sent Copy of 
. ; : document 
to the Director under this Act, the Director may accept a photo- acceptable 


static or photographic copy thereof. 


(2) Subsection (1) does not apply to articles, applications or Vee ee 
documents filed under subsection 9 (3). New. 


267.—(1) The Director may require any fact relevant to the pee 
performance of his duties under this Act or the regulations to be 
verified by affidavit or otherwise. 


(2) For the purpose of holding a hearing under this Act, the ee 
Director may administer oaths to witnesses and require them to . 
give evidence under oath. R.S.O. 1980, ¢. D4) S254, 
amended. 


268. The Director shall cause notice to be published forth- Publication of 


é A notices in The 
with in The Ontario Gazette, Ontario Gazette 


(a) of every endorsement of a certificate in accordance with 
section 272; 


(b) of every order made under subsection 144 (3) or (4), 
section 239 or subsection 240 (3); and 


Examination, 
etes Of 
documents 


Copies to be 
furnished 


Appeal from 
Commission 


R.S.O. 1980, 
c. 466 


Regulations 
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(c) of every endorsement of a corrected certificate 
described in subsection 273 (3). R.S.O. 1980, c. 54, 
s. 255, amended. 


269.—(1) A person who has paid the prescribed fee is entitled 
during usual business hours to examine and to make copies of or 
extracts from any document required by this Act or the regulations 
to be sent to the Director or the Commission, except a report sent 
to the Director under subsection 161 (2) that the court has 
ordered not to be made available to the public. 


(2) Subject to clause 161 (1) (7), the Director or the Commis- 
sion shall furnish any person with a copy or a certified copy of a 
document required by this Act or the regulations to be sent to the 
Director or the Commission. New. 


270. Any person aggrieved by a decision of the Commission 
under this Act may appeal the decision to the Divisional Court 
and subsections 9 (2) to (6) of the Securities Act apply to the 
appeal. R.S.O. 1980, c. 54, s. 262, amended. 


271. The Lieutenant Governor in Council may make regula- 
tions respecting any matter he considers necessary for the pur- 
poses of this Act including, without limiting the generality of the 
foregoing, regulations, 


1. respecting names of corporations or classes thereof, the 
designation, rights, privileges, restrictions or conditions 
attaching to shares or classes of shares of corporations, 
or any other matter pertaining to articles or the filing 
thereof; 


2. requiring the payment of fees for any matter that the 
Director or the Commission is required or authorized to 
do under this Act, and prescribing the amounts thereof; 


3. prescribing forms for use under this Act and providing 
for the use thereof; 


4. prescribing the form and content of any notices or 
documents required to be filed under this Act; 


5. designating officers of the Ministry for the purposes of 
endorsing certificates, issuing certificates as to any fact 
or certifying true copies of documents required or 
authorized under this Act; 


6. prescribing the form and content of proxies and infor- 
mation circulars required by Part VIII; 


10. 


GP 


12. 


er 


14. 


18}. 


16. 


17. 


18. 


19. 


20. 


Zyl, 
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. prescribing requirements with respect to applications to 


the Director or the Commission for exemptions per- 
mitted by this Act and the practice and procedure 
thereon; 


prohibiting the use of any words or expressions in a 
corporate name; 


defining any word or expression used in clause 9 (1) (b); 


prescribing requirements for the purposes of clause 9 (1) 


(Go; 


prescribing conditions for the purposes of subsection 9 


(2); 


prescribing the documents relating to names that shall 
be filed with the Director under subsection 9 (3); 


respecting the name of a corporation under subsection 
10 (2); 


prescribing the punctuation marks and other marks 
that may form part of a corporate name under subsec- 
tion 10 (3); 


respecting the content of a special language provision 
under subsection 10 (4); 


prescribing the form of the statutory declarations under 
subsection 52 (1) and subsection 146 (1); 


prescribing the form and content of financial state- 
ments and interim financial statements required under 
this Act; 


prescribing standards to be used by an auditor in mak- 
ing an examination of financial statements required 
under this Act and the manner in which the auditor 
shall report thereon; 


prescribing exceptions under section 176; 


prescribing the manner in which notice may be sent 
under subsection 189 (3); 


prescribing the requirements with respect to applications 
by the Director authorized under subsection 247 


(1). 


Where 
articles 

to be sent 
to Director 
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22. prescribing Acts of Canada or a province or ordinances 
of a territory for purposes of sections 29, 42, 45 and 56 
and prescribing the notice required under subsection 45 


(1); 


23. authorizing a corporation to limit the number of shares 
of the corporation that may be owned by any person 
under subsection 42 (3); 


24. prescribing the manner in which funds may be invested 
under subsection 45 (5); 


25. prescribing, 


i. the disclosure required of any restrictions on the 
issue, transfer or ownership of shares of cor- 
porations in documents issued or published by 
such corporations, 


ii. the duties and powers of the directors of cor- 
porations to refuse to issue or register transfers 
of shares in accordance with the articles, 


iii. the limitations on voting rights of any shares 
held contrary to the articles, and 


iv. the powers of the directors of corporations to 
require disclosure of beneficial ownership of 
shares and the rights of corporations and their 
directors, employees or agents to rely on such 
disclosure and the effects of such reliance; 


26. prescribing the circumstances and conditions under 
which the Director may exercise his power under sub- 
section 148 (2). R.S.O. 1980, c. 54, s. 263, amended. 


- 


272.—(1) Where this Act requires that articles relating to a 
corporation be sent to the Director, unless otherwise specifically 
provided, 


(a) two duplicate originals of the articles shall be signed by 
a director or an officer of the corporation or, in the case 
of articles of incorporation, by an incorporator; and 


(b) upon receiving duplicate originals of any articles in the 
prescribed form that have been executed in accordance 
with this Act, any other required documents and the 
prescribed fees, the Director shall, subject to the discre- 
tion of the Director as provided in subsection 179 (4) 
and subsection 240 (6), and, subject to subsection (2), 
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(i) endorse on each duplicate original a certificate, 
setting out the day, month and year of endorse- 
ment and the corporation number, 


(ii) file a copy of the articles with the endorsement of 
the certificate thereon, 


(iii) send to the corporation or its representative one 
duplicate original of the articles with the 
endorsement of the certificate thereon, and 


(iv) publish in The Ontario Gazette, in accordance 
with section 268, notice of the endorsement of 
the certificate. 


(2) A certificate referred to in subsection (1) shall be dated as of Date on 
the day the Director receives the duplicate originals of any articles oe 
together with all other required documents executed in accord- 
ance with this Act and the prescribed fee, or as of any later date 
acceptable to the Director and specified by the person who sub- 


mitted the articles or by the court. 


(3) Articles endorsed with a certificate under subsection (1), are Effective 
; : eee : : date of 
effective on the date shown in the certificate notwithstanding that articles 
any action required to be taken by the Director under this Act with 
respect to the endorsement of the certificate and filing by him is 


taken at a later date. New. 


273.—(1) Where a certificate endorsed by the Director con- Where error 
tains an error or where a certificate is endorsed by the Director on ee Hs 
articles or any other documents that contain an error, the cor- 
poration and its directors and shareholders shall, upon the request 
of the Director and after being given an opportunity to be heard, 
surrender the certificate and related articles or documents to the 
Director and pass such resolutions and take such other steps as the 
Director may reasonably require, and Lu Director shall then 


endorse a corrected certificate. 


(2) A corrected certificate endorsed under subsection (1) may nec aS 
bear the date of the certificate it replaces. 

(3) Where a correction made under subsection (1) is material, the onion 
Director shall forthwith give notice of the correction in The 
Ontario Gazette in accordance with section 268. 


+) A decision of the Director under subsection (1) may be 4ppeal 
appealed to the Divisional Court which may order the Director to 
change his decision and make such further order as it thinks 


fit. New. “BE 


Records 


Admission as 
evidence 


Copy in lieu of 
document 


Saving 
provision 


Deemed 
amendment 


Amendments 


Idem 
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274.—(1) Records required by this Act to be prepared and 
maintained by the Director or Commission may be in bound or 
loose-leaf form or in photographic film form, or may be entered or 
recorded by any system of mechanical or electronic data process- 
ing or by any other information storage device that is capable of 
reproducing any required information in an accurate and intel- 
ligible form within a reasonable time. 


(2) When records maintained by the Director or the Commis- 
sion are prepared and maintained other than in written form, 


(a) the Director or the Commission shall furnish any copy 
required to be furnished under subsection 269 (2) in 
intelligible written form; and 


(b) a report reproduced from those records, if it is certified 
by the Director or the Commission or a member thereof, 
as the case may be, is, without proof of the office or 
signature thereof, admissible in evidence to the same 
extent as the original written records would have been. 


(3) The Director or Commission, as the case may be, is not 
required to produce any document where a copy of the document 
is furnished in compliance with clause (2) (a). New. 


ae 


275.—(1) Any provision in articles, by-laws or any special 
resolution of a corporation that was valid immediately before this 
Act comes into force and that is not in conformity with this Act 
continues to be valid and in effect for a period of one year after 
the date of the coming into force of this section, but any amend- 
ment to any such provision shall be made in accordance with this 
Act. 


(2) Any provision to which subsection (1) applies that has not 
been amended in accordance with this Act within the one year 
period shall be deemed upon the expiry of such period to be 
amended to the extent necessary to bring the terms of the provi- 
sion into conformity with this Act. 


(3) A corporation may, by articles of amendment, change the 
express terms of any provision in its articles to which subsection 
(1) applies to conform to the terms of the provision as deemed to 
be amended by subsection (2). 


(4) A corporation shall not restate its articles under section 172 
unless the articles of the corporation are in conformity with this 
Act and, where the articles have been deemed to be amended 
under subsection (2), the corporation has amended the express 
terms of the provisions in its articles in accordance with subsec- 
tion (3). 
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(5) A shareholder is not entitled to dissent under section 184 in Where s. 184 
: : does not apply 
respect of any amendment made for the purpose only of bringing 
the provisions of articles into conformity with this Act. New. 


. 


276. The Minister may appoint a Director to carry out the ee 
. ° . A lrector 
duties and exercise the powers of the Director under this Act. 


New. 


277. The Business Corporations Act, being chapter 54 of the Repeal 
Revised Statutes of Ontario, 1980, is repealed. 


278. This Act comes into force on a day to be named by ea ee 
proclamation of the Lieutenant Governor. 


279. The short title of this Act is the Business Corporations Short title 
Act, 1982. 
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EXPLANATORY NOTES 


The Bill restates and revises the law as it applies to business corporations. The 
Bill is designed to effect a measure of uniformity between Ontario corporate 
legislation and legislation passed by the federal and other provincial jurisdictions. 


Among the principal features of the Bill are the following: 


Or 


10. 


ee 


42. 


. The administrative functions under the Act are given to the Director 


rather than to the Minister. 


The Director is appointed by the Minister. 


. A corporation may be incorporated with a name in English, French 


or in a combined English and French form and the English or French 
word for “Limited”, “Incorporated” or “Corporation” or the 
corresponding abbreviations, “Ltée”, “Inc.” or “Corp.” shall be part of 
the name (s. 10). 


. The statutory list of ancillary corporate powers and the statutory” 


requirement to provide corporate objects have been removed from the 
Act and in lieu thereof corporations are given the powers of a natural 
person (s. 15). 


. The concept of constructive notice has been abolished so that no person is 


deemed to have knowledge of the contents of documents concerning 
corporations by reason only that the documents have been filed (s. 18). 


. The common law indoor management rule has been codified. This rule 


permits third parties to rely upon officers, directors or employees having 
the authority to bind the company where their actions would imply that 
they have such authority (s. 19). 


. The concept of par value shares has been removed (s. 22). 


. An offering corporation may restrict the issue, transfer, or ownership of 


its shares if a specified level of ownership is necessary to assist the 
corporation to hold registration as a securities dealer, or if a specified 
level of Canadian ownership is necessary to assist the corporation to 
qualify to receive licences or benefits under any Canadian statute which 
may be prescribed (s. 42). 


The sale of restricted shares is permitted where the restrictions are 
attached in order to qualify the corporation for special grants, licences, 
etc. (s. 45). 


An opportunity is given to shareholders to have proposals put before 
shareholders’ meetings (s. 99). 


An opportunity by way of a unanimous shareholder agreement is pro- 
vided to shareholders to assume the responsibilities of directors and 
manage the corporation (s. 108). 


At least one-third of the directors of an offering corporation shall not be 
officers or employees of the corporation or of any of its affiliates (s. 115). 


Provision is made for a floating number of directors with the minimum 
and maximum numbers being set (s. 124). 
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Provision is made to permit a corporation, a shareholder or the Com- 
mission in the case of an offering corporation, to apply to the court for 
an order setting aside a material contract and requiring a director or 
officer to account to the corporation where he did not disclose his 
interest therein as required and thereby made a profit or gain (s. 132). 


Provision is made to allow corporations to purchase insurance to 
protect a director where he failed to exercise a proper standard of 
care (s. 136). 


Provision has been made for liability of insiders of non-offering cor- 
porations (s. 138). 


Provision is made to require retention of accounting records for only six 
years from the end of the period to which they relate (s. 140). 


A non-offering corporation is exempt from the audit requirements of the 
Act in a financial year if all of the shareholders consent and if its assets 
do not exceed $2,500,000 and its sales $5,000,000 or if it has been 
exempted by the Director following application and hearing (s. 148). 


The auditor’s report is required to be made in accordance with gener- 
ally accepted auditing standards (s. 152). 


Accounting rules for financial statements have been removed from the 
Act and will be set out in the regulations. Statements will be required to 
be reported and prepared in accordance with generally accepted 
accounting principles (s. 154). 


Short form of amalgamation with affiliates has been provided for 
(sa E76) 


The rights of dissenting shareholders to have their shares purchased by 
the corporation have been expanded to offering corporations (s. 184). 


Provision is made for expropriation of the shares of a minority of an 


- offering corporation where 90 per cent of non-insiders accept a take 


over bid or 90 per cent of the holders of a class of security accept an 
issuer bid (s. 187). 


Provision is made so that where 90 per cent of a class of shares of an 
offering corporation has been acquired by an affiliate, a holder of any of 


the remaining 10 per cent may force the purchase of his shares (s. 188). 


Provision has been made to protect minority shareholders in “going 


’ private” transactions in public offering companies subject to exemption 


on application to the Commission (s. 189). 


For the purpose of a hearing to determine whether sufficient cause 
exists for cancellation of a certificate of incorporation and dissolution of 
a corporation, the term “sufficient cause” is defined in part (s. 239). 


The time within which an application for revival may be made when a 
corporation has been dissolved for default in complying with the Cor- 
porations Tax Act, or failure to comply with the financial disclosure 
requirements of the Securities Act has been increased from two to five 
years (s. 240). 


The existing provision for representative action on behalf of the cor- 
poration has been maintained but a new provision setting out in some 
detail the type of court orders that may be made has been added 
(Ss, 245) . 


28. 


29. 


30. 


An oppression remedy has been provided for minority shareholders, 
creditors and others on application to the court by a complainant, the 
Director and, in the case of an offering corporation, the Commission 
(s. 247). 


Provision has also been made for interim injunctive relief on ex parte 
application (s. 253). 


The new Act will apply to existing Ontario corporations automatically. 
The transition section provides that any valid corporate provisions 
that do not conform to the new Act within one year after it comes into 
force are deemed to be amended to the extent necessary to bring the 
terms of such provisions into conformity with the new Act (s. 275). 


BILL 6 1982 


An Act to revise the 
Business Corporations Act 


ER MAJESTY, by and with the advice and consent of 
the Legislative Assembly of the Province of Ontario, 
enacts as follows: 


PAIL AL 
DEFINITIONS AND APPLICATION 


1.—(1) In this Act, Interpre- 
tation 
1. “affairs” means the relationships among a corporation, 
its affiliates and the shareholders, directors and officers 
of such bodies corporate but does not include the busi- 
ness carried on by such bodies corporate; 


2. “affiliate” means an affiliated body corporate within 
the meaning of subsection (4); 


3. “articles” means the original or restated articles of incor- 
poration, articles of amendment, articles of amalgama- 
tion, articles of arrangement, articles of continuance, 
articles of dissolution, articles of reorganization, articles 
of revival, letters patent, supplementary letters patent, a 
special Act and any other instrument by which a cor- 
poration is incorporated; 


4. “associate”, where used to indicate a relationship with 
any person, means, 


i. any body corporate of which the person benefi- 
cially owns, directly or indirectly, voting sec- 
urities carrying more than 10 per cent of the 
voting rights attached to all voting securities of 
the body corporate for the time being outstand- 
ing, 


il. any partner of that person, 


LO: 


ae 
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lil. any trust or estate in which the person has a 
substantial beneficial interest or as to which the 
person serves as trustee or in a similar capacity, 


iv. any relative of the person, including his spouse, 
where the relative has the same home as the 
person, or 


v. any relative of the spouse of the person where 
the relative has the same home as the person; 


. “auditor” includes a partnership of auditors; 


. “beneficial interest” or “beneficial ownership” includes 


ownership through a trustee, legal representative, agent 
or other intermediary; 


. “body corporate” means any body corporate with or 


without share capital and whether or not it is a corpora- 
tion to which this Act apples; 


. “certified copy” means, 


i. in relation to a document of a corporation, a copy 
of the document certified to be a true copy by an 
officer thereof, 


ii. in relation to a document issued by a court, a 
copy of the document certified to be a true copy 
under the seal of the court and signed by the 
registrar or clerk thereof, 


iil. in relation to a document in the custody of the 
Director, a copy of the document certified to be a 
true copy by the Director and signed by the 
Director or by such officer of the Ministry as is 
designated by the regulations; 


. “Commission” means the Ontario Securities Commis- 


s10N; 


“corporation” means a body corporate with share capital 
to which this Act applies; 


“corporation number” means the number assigned by 
the Director to a corporation in accordance with subsec- 
tion 8 (1) and “number” in relation to a corporation 
means the corporation number of that corporation; 


“court” means the High Court of Justice; 
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“day” means a clear day and a period of days shall be 
deemed to commence the day following the event that 
began the period and shall be deemed to terminate at 
midnight of the last day of the period except that if the 
last day of the period falls on a Sunday or holiday the 
period shall terminate at midnight of the day next fol- 
lowing that is not a Sunday or holiday; 


“debt obligation” means a bond, debenture, note or 
other similar obligation or guarantee of such an obliga- 
tion of a body corporate, whether secured or unsecured; 


“Tirector” means the Director appointed under section 
210: 


“director” means a person occupying the position of 
director of a corporation by whatever name called and 
“directors” and “board of directors” include a single 
director; 


“endorse” includes imprinting a stamp on the face of 
articles or other document sent to the Director; 


“financial statement” means a financial statement 
referred to in section 153; 


“Incorporator” means a person who signs articles of 
incorporation; 


“individual” means a natural person, but does not 
include a partnership, unincorporated association, 
unincorporated syndicate, unincorporated organiza- 
tion, trust, or a natural person in his capacity as trustee, 
executor, administrator or other legal representative; 


“interim financial statement” means a financial state- 
ment referred to in section 159; 


“Viability” includes a debt of a corporation arising under 
section 36, subsection 184 (27) or clause 247 (3) (f) or 


(g); 


‘“Winister” means the Minister of Consumer and Com- 
mercial Relations or such other member of the Executive 
Council to whom the administration of this Act may be 
assigned; 


“Ministry” means the Ministry of the Minister; 


“non-resident corporation” means a corporation incor- 
porated in Canada before the 27th day of April, 1965, 
and that is not deemed to be resident in Canada for the 


1970-71, 
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purposes of the Income Tax Act (Canada) by subsection 
250 (4) of that Act; 


“number name” means the name of a corporation that 
consists only of its corporation number followed by the 
word “Ontario” and one of the words or abbreviations 
provided for in subsection 10 (1); 


“offering corporation” means a corporation that is 
offering its securities to the public within the meaning of 
subsection (6) and that is not the subject of an order of 
the Commission deeming it to have ceased to be offer- 
ing its securities to the public; 


“officer” means an officer designated under section 133 
and includes the chairman of the board of directors, a 
vice-chairman of the board of directors, the president, a 
vice-president, the secretary, an assistant secretary, 
the treasurer, an assistant treasurer and the general 
manager of a corporation, and any other individual 
designated an officer of a corporation by by-law or by 
resolution of the directors or any other individual who 
performs functions for a corporation similar to those 
normally performed by an individual occupying any 
such office; 


“ordinary resolution” means a resolution that is sub- 
mitted to a meeting of the shareholders of a corporation 
and passed, with or without amendment, at the meet- 
ing by at least a majority of the votes cast; 


“person” includes an individual, sole proprietorship, 
partnership, unincorporated association, unincorpo- 
rated syndicate, unincorporated organization, trust, 
body corporate, and a natural person in his capacity as 
trustee, executor, administrator, or other legal rep- 
resentative; 


“personal representative”, where used with reference to 
holding shares in that capacity, means an executor, 
administrator, guardian, tutor, trustee, receiver or 
liquidator or the committee of or curator to a mentally 
incompetent person; 


“prescribed” means prescribed by the regulations; 


“redeemable share” means a share issued by a corpora- 
tion, 


i. that the corporation may purchase or redeem 
upon the demand of the corporation, or 


34. 


358 


36. 


Bij. 


38. 


ii. that the corporation is required by its articles to 
purchase or redeem at a specified time or other- 
wise upon the demand of a shareholder; 


“registered office” means the office of a corporation 
located at the address specified in its articles or in the 
notice most recently filed by the corporation under sub- 
section 14 (3); 


“regulations” means the regulations made under this 
ACT 


“related person”, where used to indicate a relationship 
with any person, means, 


i, any spouse, son or daughter of that person, 


li. any relative of the person or of his spouse, other 
than a relative referred to in subparagraph i, 
who has the same home as the person, or 


lll. any body corporate of which the person and any 
of the persons referred to in subparagraph i or ii 
or the partner or employer of the person, either 
alone or in combination, beneficially owns, 
directly or indirectly, voting securities carrying 
more than 50 per cent of the voting rights 
attached to all voting securities of the body cor- 
porate for the time being outstanding; 


“resident Canadian” means an individual who is, 


1. a Canadian citizen ordinarily resident in 
Canada, 


li. a Canadian citizen not ordinarily resident in 
Canada who is a member of a prescribed class of 
persons, or 


lll. a permanent resident within the meaning of the 
Immigration Act, 1976 (Canada) and ordinarily 
resident in Canada, except a permanent resident 

- who has been ordinarily resident in Canada for 
more than one year after the time at which he 
first became eligible to apply for Canadian 
citizenship; 


“security” means ashare of any class or series of shares or 
a debt obligation of a body corporate and includes a 
certificate evidencing such a share or debt obligation; 


1976-77, 
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“security interest” means an interest in or charge upon 
the property of a body corporate by way of mortgage, 
hypothec, pledge or otherwise, to secure payment of a 
debt or performance of any other obligation of the body 
corporate; 


“send” includes deliver or mail; 


“senior officer” means, 


i 


ll. 


the chairman of the board of directors, a vice- 
chairman of the board of directors, the president, 
a vice-president, the secretary, the treasurer or 
the general manager of a corporation or any 
other individual who performs functions for a 
corporation similar to those normally performed 
by an individual occupying any such office, and 


each of the five highest paid employees of a cor- 
poration, including any individual referred to in 
subparagraph 1; 


42. “series”, in relation to shares, means a division of a class 
of shares; 


43. “special resolution” means a resolution that is, 


44, 


45. 


i 


il. 


submitted to a special meeting of the share- 
holders of a corporation duly called for the pur- 
pose of considering the resolution and passed, 
with or without amendment, at the meeting by 
at least two-thirds of the votes cast, or 


consented to in writing by each shareholder of 
the corporation entitled to vote at such a meeting 
or his attorney authorized in writing; 


“unanimous shareholder agreement” means an agree- 
ment described in subsection 108 (2) or a declaration of 
a shareholder described in subsection 108 (3); 


“voting security” means any security other than a debt 
obligation of a body corporate carrying a voting right 
either under all circumstances or under some clir- 
cumstances that have occurred and are continuing; 


46. “warrant” means any certificate or other document 
issued by a corporation as evidence of conversion 
privileges or options or rights to acquire securities of the 
corporations) Rodi O) 1O804en54s ‘srl 1) 


(2) For the purposes of this Act, a body corporate shall be 
deemed to be asubsidiary of another body corporate if, but only if, 


(a) it is controlled by, 


(i) that other, or 


(ii) that other and one or more bodies corporate each 
of which is controlled by that other, or 


(ii) two or more bodies corporate each of which is 
controlled by that other; or 


(6) it is a subsidiary of a body corporate that is that other’s 
subsidiary. 


(3) For the purposes of this Act, a body corporate shall be 
deemed to be another’s holding body corporate if, but only if, that 
other is its subsidiary. 


(4) For the purposes of this Act, one body corporate shall be 
deemed to be affiliated with another body corporate if, but only if, 
one of them is the subsidiary of the other or both are subsidiaries of 
the same body corporate or each of them is controlled by the same 
person... R.S.O. 1980, c. 54, s..1 (2-4). 


(5) For the purposes of this Act, a body corporate shall be 
deemed to be controlled by another person or by two or more 
bodies corporate if, but only if, 


(a) voting securities of the first-mentioned body corporate 
carrying more than 50 per cent of the votes for the 
election of directors are held, other than by way of 
security only, by or for the benefit of such other person or 
by or for the benefit of such other bodies corporate; 
and 


(b) the votes carried by such securities are sufficient, if 
exercised, to elect a majority of the board of directors of 
the first-mentioned body corporate. R.S.O. 1980, 
c. 54, s. 1 (5), amended. 


(6) For the purposes of this Act, a corporation is offering its 
securities to the public only where, 
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(a) in respect of any of its securities a prospectus, statement 
of material facts or securities exchange take-over bid or 
issuer bid circular has been filed under the Securities 
Act or any predecessor thereof, or in respect of which a 
prospectus has been filed under The Corporations 
Information Act, being chapter 72 of the Revised 
Statutes of Ontario, 1960, or any predecessor thereof, 
so long as any of such securities are outstanding or 
any securities into which such securities are converted 
are outstanding; or 


(b 


———Z 


any of its securities have been at any time since the 1st 
day of May, 1967, listed and posted for trading on any 
stock exchange in Ontario recognized by the Commis- 
sion regardless of when such listing and posting for 
trading commenced, 


except that where, upon the application of a corporation that has 
fewer than fifteen security holders, the Commission is satisfied, in 
its discretion, that to do so would not be prejudicial to the public 
interest, the Commission may order, subject to such terms and 
conditions as the Commission may impose, that the corporation 
shall be deemed to have ceased to be offering its securities to the 
publics” R.S.O- 1980, .c. 54, s..1 (8), 


(7) Any articles, notice, resolution, requisition, statement or 
other document required or permitted to be executed by more than 
one person for the purposes of this Act may be executed in several 
documents of like form each of which is executed by one or more of 
such persons, and such documents, when duly executed by all 
persons required or permitted, as the case may be, to do so, shall 
be deemed to constitute one document for the purposes of this 
Act. New. 


2.—(1) This Act, except where it is otherwise expressly pro- 
vided, applies, 


(a) to every corporation incorporated by or under a general 
or special Act of the Parliament of the former Province 
of Upper Canada; 


(b) to every corporation incorporated by or under a general 
or special Act of the Parliament of the former Province of 
Canada that has its registered office and carries on busi- 
ness in Ontario; and 


(c) to every corporation incorporated by or under a general 
or special Act of the Legislature, 


but this Act does not apply to a corporation within the meaning 
of the Loan and Trust Corporations Act except as provided by R R. z oe 1980, 
that Act. R.S.Q. 1980, c. 54, s. 2 (1), amended. 


(2) Notwithstanding The Railways Act, being chapter 331 of Idem 
the Revised Statutes of Ontario, 1950, and subject to subsection 
167 (5), this Act applies to a corporation that is a company as 
defined in that Act but that is not engaged in constructing or 
operating a railway, street railway or incline railway. New. 


(3) This Act does not apply to a corporation that, Idem 


(a) is a company within the meaning of the Corporations 8-S.O. 1980, 
Act and has objects in whole or in part of a social : 
nature; 


(b) is a corporation to which the Co-operative Corporations 8 ty : oe 1980, 
Act applies; 


(c) is acorporation that is an insurer within the meaning of 
subsection 141 (1) of the Corporations Act; 


(d) is acorporation to which the Credit Unions and Caisses 8-S.O. 1980, 
Populaires Act applies. R.S.O. 1980, c. 54, s. 2 (2), ie 
amended. 


eu tam ol 
INCORPORATION 


3.—(1) Where the practice of a profession is governed by an Professions 
Act, a corporation may practise the profession only if that Act - 
expressly permits the practice of the profession by a corporation 
and subject to the provisions of such Act. R.S.O. 1980, c. 54, 

s. 3 (3), amended. 


(2) A corporation may be incorporated under this Act with its Incor- 
powers restricted by its articles to lending and investing money cnn ye 
on mortgage of real estate or otherwise, or with its powers 
restricted by its articles to accepting and executing the office of 
liquidator, receiver, assignee, trustee in bankruptcy or trustee for 
the benefit of creditors and to accepting the duty of and acting 
generally in the winding up of corporations, partnerships and 
estates, other than estates of deceased persons, and shall not by 
reason thereof be deemed to be a corporation within the meaning 
of the Loan and Trust Corporations Act, but the number of its 
shareholders, exclusive of persons who are in the employment of 
the corporation, shall be limited by its articles to five, and no 
such corporation shall issue debt obligations except to its share- 
holders, or borrow money on the security of its property except 


Articles of 
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from its shareholders, or receive money on deposit or offer its 
securities to the public. R.S.O. 1980, c. 54, s. 3 (2), amended. 


4.—(1) One or more individuals or bodies corporate or any 
combination thereof may incorporate a corporation by signing 
articles of incorporation and complying with section 6. 


(2) Subsection (1) does not apply to an individual who, 
(a) is less than eighteen years of age; 


(6) is of unsound mind and has been so found by a court in 
Canada or elsewhere; or 


(c) has*the status: of ‘bankrupt. R¥S/O, 198096. '547'S844 
(1), amended. 


5.—(1) Articles of incorporation shall follow the prescribed 
form and shall set out, in respect of the proposed corporation, 


(a) the name of the corporation; 


(b) the municipality or geographic township within Ontario 
and the address including street name and number, if 
any, where the registered office is to be located; 


(c) the classes and any maximum number of shares that the 
corporation is authorized to issue, and 


(i) if there are to be two or more classes of shares, 
the rights, privileges, restrictions and conditions 
attaching to each class of shares, and 


(ii) if a class of shares may be issued in series, the 
authority given to the directors to fix the number 
of shares in, and to determine the designation of, 
and the rights, privileges, restrictions and con- 
ditions attaching to the shares of, each series; 


(d) if the issue, transfer or ownership of shares of the cor- 
poration is to be restricted, a statement to that effect 
and a statement as to the nature of the restriction; 


(e) the number of directors or, subject to section 120, the 
minimum and maximum number of directors, and, for 
each director, 


(i) the surname of the director, 


(11) the first or other given name by which the direc- 
tor is commonly known, 


Tal 


(iii) the first letters of the other given names, if any, 
of the director, 


(iv) the address, including the street name and 
number, if any, of the director’s residence, and 


(v) whether the director is a resident Canadian; 


(f) any restrictions on the business that the corporation may 
carry on or on the powers that the corporation may 
exercise; 


(g) for each incorporator who is an individual, 
(i) the surname of the individual, 


(ii) the first or other given name by which the indi- 
vidual is commonly known, 


(iii) the first letters of the other given names, if any, 
of the individual, and 


(iv) the address including the street name and 
number, if any, of the individual’s residence, 


and for each incorporator that is a body corporate, 
(v) the corporate name, and 


(vi) the location of its registered office or principal 
place of business, including the street name and 
number, if any; and 


(4) any other matter required by this Act or the regulations 
to be set out in the articles. R.S.O. 1980, c. 54, s. 4 
(2), amended. 


(2) If the articles name as first director an individual who is not 
an incorporator, his consent, in prescribed form, to act as a first 
director shall accompany the articles. 


(3) The articles may set out any provisions permitted by this 
Act or permitted by law to be set out in the by-laws of the 
corporation. 


(4) Subject to subsection (5), if a greater number of votes of 
directors or shareholders are required by the articles or a unani- 
mous shareholder agreement than are required by this Act to effect 
any action, the provisions of the articles or of the unanimous 
shareholder agreement prevail. 
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(5) The articles shall not require a greater number of votes of 
shareholders to remove a director than the number specified in 
section 122. New. 


6. An incorporator shall send to the Director articles of incor- 
poration and, upon receipt of the articles, the Director shall 
endorse thereon, in accordance with section 272, a certificate 
which shall constitute the certificate of incorporation. R.S.O. 
1980, c. 54, s. 5 (2), amended. 


7. A certificate of incorporation is conclusive proof that the 
corporation has been incorporated under this Act on the date set 
out in the certificate, except in a proceeding under section 239 to 
cancel the certificate for cause. R.S.O. 1980, c. 54, s. 5 (3). 


8.—(1) Every corporation shall be assigned a number by the 
Director and such number shall be specified as the corporation 
number in the certificate of incorporation and in any other certifi- 
cate relating to the corporation endorsed or issued by the Director. 


(2) Where no name is specified in the articles that are delivered 
to the Director, the corporation shall be assigned a number name. 


(3) Where, through inadvertence or otherwise, the Director has 
assigned to a corporation a corporation number or number name 
that is the same as the number or name of any other corporation 
previously assigned, the Director may, without holding a hearing, 
issue a certificate of amendment to the articles of the corporation 
changing the number or name assigned to the corporation and, 
upon the issuance of the certificate of amendment, the articles are 
amended accordingly. 


(4) Where for any reason the Director has endorsed a certificate 
on articles that sets out the corporation number incorrectly, the 
Director may substitute a corrected certificate that bears the date 
of the certificate it replaces. 


(5) The file number that has been assigned to each corporation 
by the Minister prior to this section coming into force shall be 
deemed to be that corporation’s number. R.S.O. 1980, c. 54, 
s. 6, amended. 


9.—(1) Subject to subsection (2), a corporation shall not have 
a name, 


(a) that contains a word or expression prohibited by the 
regulations; 
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(b) that is the same as or, except where a number name is 
proposed, similar to, 


(i) the name of a known, 
(A) body corporate, 
(B) trust, 
(C) association, 
(D) partnership, 
(E) sole proprietorship, or 
(F) individual, 
whether in existence or not, or 


(ii) the known name under which any body cor- 
porate, trust, association, partnership, sole pro- 
prietorship, or individual, carries on business or 
identifies itself, 


if the use of that name would be likely to deceive; or 


(c) that does not meet the requirements prescribed by the 
regulations. 


(2) A corporation may have a name described in clause (1) (b) 
upon complying with conditions prescribed by the regulations. 


(3) There shall be filed with the Director such documents 
relating to the name of the corporation as may be prescribed by the 
regulations. R.S.O. 1980, c. 54, s. 6, amended. 


10.—(1) The word “Limited”, “Limitée”, “Incorporated”, 
“Incorporée”, or “Corporation” or the corresponding abbrevia- 
tions tds }htée’™ Ine) or “Corp. shall bé part, in addition to 
any use in a figurative or descriptive sense, of the name of every 
corporation, but a corporation may be legally designated by either 
the full or the abbreviated form. 


(2) Subject to the provisions of this Act and the regulations, a 
corporation may set out its name in its articles in an English form, 
a French form, an English form and a French form or a 
combined English and French form and it may be legally desig- 
nated by any such name. 


(3) For the purposes of subsections (1) and (2), only letters 
from the alphabet of the English language or Arabic numerals or 
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a combination thereof, together with such punctuation marks 
and other marks as are permitted by regulation, may form part of 
the name of a corporation. 


(4) Subject to the provisions of this Act and the regulations, a 
corporation may have in its articles a special provision permitting 
it to set out its name in any language and the corporation may be 
legally designated by that name. 


(5) Notwithstanding subsection (4), a corporation shall set out its 
name in legible characters in all contracts, invoices, negotiable 
instruments and orders for goods or services issued or made by or 
on behalf of the corporation and in all documents sent to the 
Director under this Act. R.S.O. 1980, c. 54, s. 8, amended. 


11.—(1) No person, while not incorporated, shall trade or 
carry on a business or undertaking under a name in which 
“Limited”, “Incorporated” or “Corporation” or any abbreviation 
thereof, or any version thereof in another language, is used. 


(2) Where acorporation carries on business or identifies itself to 
the public by aname or style other than as provided in the articles, 
that name or style shall not include the word “Limited”, “Incor- 
porated”, or “Corporation” or any abbreviation thereof or any 
version thereof in another language. R.S.O. 1980, c. 54, s. 10, 
amended. 


12.—(1) If a corporation, through inadvertence or otherwise, 
has acquired a name contrary to section 9, the Director may, after 
giving the corporation an opportunity to be heard, issue a certifi- 
cate of amendment to the articles changing the name of the cor- 
poration to a name specified in the certificate and, upon the 
issuance of the certificate of amendment, the articles are amended 
accordingly. 


(2) Where an undertaking to dissolve or change its name is 
given by a corporation and the undertaking is not carried out 
within the time specified, the Director may, after giving the 
corporation an opportunity to be heard, issue a certificate of 
amendment to the articles changing the name of the corporation to 
a name specified in the certificate and, upon the issuance of a 
certificate of amendment, the articles are amended accordingly. 


(3) Where an undertaking to dissolve or change its name is 
given by a person who is not a corporation and the undertaking is 
not carried out within the time specified, the Director may, after 
giving the corporation that acquired the name by virtue of such 
undertaking an opportunity to be heard, issue a certificate of 
amendment to the articles changing the name of the corporation to 
a name specified in the certificate and, upon the issuance of the 
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certificate, the articles are amended accordingly. R.S.O. 1980, 
c. 54, s. 11, amended. 


13. A corporation may, but need not, have a corporate Corporate seal 
seal. R.S.O. 1980, c. 54, s. 12 (1), amended. 


14.—(1) A corporation shall at all times have a registered ae eaaee 
office in the municipality or geographic township within Ontario 


specified in its articles. 


(2) The head office of every corporation incorporated prior to Idem 
the day this Act comes into force shall be deemed to be the 
registered office of the corporation. 


(3) A corporation may by resolution of its directors change the Change of 
location of its registered office within a municipality or geographic ae 
township and shall, within ten days after the passing of the 
resolution, file a notice of change under the Corporations Infor- 8-S.O. 1980, 
mation Act. c. 96 


(4) Failure to comply with subsection (3) does not affect the Validity 
validity of the resolution. R.S.O. 1980, c. 54, s. 13, amended. 


15. A corporation has the capacity and the rights, powers cet 
and privileges of a natural person. R.S.O. 1980, c. 64s, 14 (0; J 
amended. 


16. A corporation has the capacity to carry on its business, eek o 
conduct its affairs and exercise its powers in any jurisdiction Ontario 
outside Ontario to the extent that the laws of such jurisdiction 


permit. R.S.O. 1980, c. 54, s. 14 (4), amended. 


1 7.—(1) Itis not necessary for a by-law to be passed in order to ere 
5 . . . r 
confer any particular power on the corporation or its directors. eceniaes 


New. on by-law 


(2) A corporation shall not carry on any business or exercise any easel 
power that it is restricted by its articles from carrying on oF etc. 
exercising, nor shall the corporation exercise any of its powers ina 
manner contrary to its articles. R.S.O. 1980, c. 54, s. 14 (3), 


amended. 


(3) Notwithstanding subsection (2) and subsection 3 (2), no act Acting outside 
of a corporation including a transfer of property to or by the ee 
corporation is invalid by reason only that the act is contrary to its 
articles, by-laws, a unanimous shareholder agreement or this 
Act. R.S.O. 1980, c. 54, s. 15 (1), amended. 


18. No person is affected by or is deemed to have notice or es radione 
S 


knowledge of the contents of a document concerning a corporation 


Indoor 
management 
rule 


Res OF L980; 


c. 96 


Financial 
assistance by 
corporation 


16 


by reason only that the document has been filed with the Director 
or is available for inspection at an office of the corpora- 
tion. New. 


19. A corporation or a guarantor of an obligation of a 
corporation may not assert against a person dealing with the 
corporation or with any person who has acquired rights from the 
corporation that, 


(a) the articles, by-laws or any unanimous shareholder 
agreement have not’been complied with; 


(b) the persons named in the most recent notice filed under 
the Corporations Information Act, or named in the arti- 
cles, whichever is more current, are not the directors of 
the corporation; 


(c) the location named in the most recent notice filed under 
subsection 14 (3) or named in the articles, whichever is 
more current, is not the registered office of the corpora- 
tion; 


(d) a person held out by a corporation as a director, an 
officer or an agent of the corporation has not been duly 
appointed or does not have authority to exercise the 
powers and perform the duties that are customary in the 
business of the corporation or usual for such director, 
officer or agent; 


(e) a document issued by any director, officer or agent of a 
corporation with actual or usual authority to issue the 
document is not valid or not genuine; or 


(f) financial assistance referred to in section 20 or a sale, 
lease or exchange of property referred to in subsection 
183 (3) was not authorized, 


except where the person has or ought to have, by virtue of his 
position with or relationship to the corporation, knowledge to that 
effect. New. 


20.—(1) Except as permitted under subsection (2), a corpora- 
tion or any corporation with which it is affiliated, shall not, 
directly or indirectly, give financial assistance by means of a loan, 
guarantee or otherwise, 


(a) to any shareholder, director, officer or employee of the 
corporation or affiliated corporation or to an associate 
of any such person for any purpose; or 


IA 


(b) to any person for the purpose of or in connection with 
a purchase of a share, or a security convertible into or 
exchangeable for a share, issued or to be issued by the 
corporation or affiliated corporation, 


where there are reasonable grounds for believing that, 


(c) the corporation is or, after giving the financial assist- 
ance, would be unable to pay its liabilities as they 
become due; or 


(d) the realizable value of the corporation’s assets, excluding 
the amount of any financial assistance in the form of a 
loan and in the form of any secured guarantee, after 
giving the financial assistance, would be less than the 
aggregate of the corporation’s liabilities and stated 
capital of all classes. 


(2) A corporation may give financial assistance by means of a Idem 
loan, guarantee or otherwise, 


(a) to any person in the ordinary course of business if the 
lending of money is part of the ordinary business of the 
corporation; 


(b) to any person on account of expenditures incurred or to 
be incurred on behalf of the corporation; 


(c) to its holding body corporate if the corporation is a 
wholly owned subsidiary of the holding body corporate; 


(d) to a subsidiary body corporate of the corporation; 


(e) to employees of the corporation or any of its affiliates, 


(i) to enable or assist them to purchase or erect 
living accommodation for their own occupation, 
or 


(ii) in accordance with a plan for the purchase of 
shares of the corporation or any of its affiliates. 


(3) A contract made by a corporation in contravention of this ee of 
° fe on 
section may be enforced by the corporation or by a lender for value 
in good faith without notice of the contravention. New. 


21.—(1) Except as provided in this section, a person who Contract prior 
: ; : - to corporate 
enters into an oral or written contract in the name of or on behalf of existence 
a corporation before it comes into existence is personally bound by 


the contract and is entitled to the benefits thereof. 
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(2) A corporation may, within a reasonable time after it comes 
into existence, by any action or conduct signifying its intention to 
be bound thereby, adopt an oral or written contract made before it 
came into existence in its name or on its behalf, and upon such 
adoption, 


(a) the corporation is bound by the contract and is entitled to 
the benefits thereof as if the corporation had been in 
existence at the date of the contract and had been a party 
thereto; and 


(b) aperson who purported to act in the name of or on behalf 
of the corporation ceases, except as provided in subsec- 
tion (3), to be bound by or entitled to the benefits of the 
contract. 


(3) Except as provided in subsection (4), whether or not an oral 
or written contract made before the coming into existence of a 
corporation is adopted by the corporation, a party to the contract 
may apply to a court for an order fixing obligations under the 
contract as joint or joint and several or apportioning liability 
between the corporation and the person who purported to act in 
the name of or on behalf of the corporation, and, upon such 
application, the court may make any order it thinks fit. 


(4) If expressly so provided in the oral or written contract 
referred to in subsection (1), a person who purported to act in the 
name of or on behalf of the corporation before it came into exis- 
tence is not in any event bound by the contract or entitled to the 
benefits thereof. R.S.O. 1980, c. 54, s. 19, amended. 


PART III 
CORPORATE FINANCE 


22.—(1) Shares of a corporation shall be in registered form 
and shall be without nominal or par value. 


(2) Shares with nominal or par value of a corporation incorpo- 
rated before the day this section comes into force shall be deemed 
to be shares without nominal or par value. 


(3) Where a corporation has only one class of shares, the rights 
of the holders thereof are equal in all respects and include the 
rights, 


(a) to vote at all meetings of shareholders; and 


(b) to receive the remaining property of the corporation 
upon dissolution. 


(4) The articles may provide for more than one class of shares 
and where they so provide, 
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(a) the rights, privileges, restrictions and conditions 
attaching to the shares of each class shall be set out 
therein; and 


(b) each of the rights set out in subsection (3) shall be attached 
to at least one class of shares, but both such rights are not 
required to be attached to any one class. 


(5) Notwithstanding subsection (4), the right of the holders of a Saving 
class of shares to one vote for each share at all meetings of ec 
shareholders other than meetings of the holders of another class 
of shares, or to receive the remaining property of the corporation 
upon dissolution, need not be set out in the articles. R.S.O. 

1980, c. 54, s. 23, amended. 


(6) Except as provided in section 25, each share of a class shall eae we 
: a ClaSs e 
be the same in all respects as every other share of that class. °°“ °4"* 
Ri5:08 1980; asda sieg. 


23.—(1) Subject to the articles, the by-laws, any unanimous Issuance of 
shareholder agreement and section 26, shares may be issued at Gar 
such time and to such persons and for such consideration as the 
directors may determine. 


(2) Shares issued by a corporation are non-assessable and the mec a 
° . . . = non-assess 
holders are not liable to the corporation or to its creditors in respect 
thereof. New. 


(3) A share shall not be issued until the consideration for the eee 
share is fully paid in money or in property or past service that is not 
less in value than the fair equivalent of the money that the corpo- 
ration would have received if the share had been issued for 
money. R.S.O. 1980, c. 54, s. 42 (4), amended. 


(4) The directors shall, in connection with the issue of any aoe Ned 
. ° etermine 
share not issued for money, determine, by directors 


(a) the amount of money the corporation would have 
received if the share had been issued for money; and 


(>) either, 


(i) the fair value of the property or past service in 
consideration of which the share is issued, or 


(ii) that such property or past service has a fair value 
that is not less than the amount of money referred 
to in clause (a). 


(5) In determining the value of property or past service, the Idem 
directors may take into account reasonable charges and expenses 
of organization and reorganization and payments for property 
and past service reasonably expected to benefit the corporation. 


Interpre- 
tation of 
property 


R.S.C. 1952, 
c. 148 


Separate 
capital 
account 


Idem 


Exception to 
subs. (2) 


Addition to 
stated capital 
account 
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(6) For the purposes of subsection (3) and of subsection 24 (3), a 
document evidencing indebtedness of a person to whom shares are 
to be issued, or of any other person not dealing at arm’s length with 
such person within the meaning of that term in the Income Tax Act 
(Canada), does not constitute property. New. 


24.—(1) Acorporation shall maintain a separate stated capital 
account for each class and series of shares it issues. 


(2) A corporation shall add to the appropriate stated capital 
account in respect of any shares it issues the full amount of the 
consideration it receives as determined by the directors which, in 
the case of shares not issued for money, shall be the amount 
determined by the directors in accordance with clause 23 (4) (a) 
or, if a determination is made by the directors in accordance with 
subclause 23 (4) (0) (i), the amount so determined. 


(3) Notwithstanding subsection (2) and subsection 23 (3), 
where a corporation issues shares, 


(a) in exchange for, 


(i) property of a person who immediately before the 
exchange does not deal with the corporation at 
arm’s length within the meaning of that term in 
the Income Tax Act (Canada), or 


(ii) shares of a body corporate that immediately 
before the exchange or that, because of the 
exchange, does not deal with the corporation at 
arm’s length within the meaning of that term in 
the Income Tax Act (Canada); or 


(b) under an agreement referred to in subsection 174 (1) or 
an arrangement referred to in clause 181 (1) (c) or (d) or 
to shareholders of an amalgamating corporation who 
receive the shares in addition to or instead of securities of 
the amalgamated corporation, 


the corporation may, subject to subsection (4), add all or any 
portion of the consideration it received for the shares to the 
appropriate stated capital account. 


(4) On the issue of a share, a corporation shall not add to a 
stated capital account in respect of the share an amount greater 
than the amount referred to in subsection (2). 
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(S) Notwithstanding subsection (2), on the day this Act comes Stated capital 
into force or at such time thereafter as a corporation has been sine pet 
continued under this Act, as the case may be, the amount in the ee 
stated capital account maintained by a corporation in respect of 
each class or series of shares then issued shall be equal to the 
aggregate amount paid up on the shares of each such class or 
series of shares immediately prior thereto, and, after such time, a 
corporation may, upon complying with subsection (6), add to the 
stated capital account maintained by it in respect of any class or 
series of shares any amount it has credited to a retained earnings or 
other surplus account. 


(6) Where acorporation proposes to add any amount toa stated es ae 
capital account that it maintains in respect of a class or series of econ. : 
shares otherwise than under subsection 38 (2), the addition to the 


stated capital account must be approved by special resolution if, 


(a) the amount to be added, 


(i) was not received by the corporation as consider- 
ation for the issue of shares, or 


(ii) was received by the corporation as consideration 
for the issue of shares but does not form part of 
the stated capital attributable to such shares; and 


(0) the corporation has outstanding shares of more than one 
class or series. 


(7) Where a class or series of shares of a corporation would be Idem 
affected by the addition of an amount to any stated capital account 
under subsection (6) in a manner different from the manner in 
which any other class or series of shares of the corporation would 
be affected by such action, the holders of the differently affected 
class or series of shares are entitled to vote separately as a class or 
series, as the case may be, on the proposal to take the action, 
whether or not such shares otherwise carry the right to vote. 


(8) Stated capital accounts of a corporation may be expressed in Bae 


one or more currencies. currencies 


(9) A corporation shall not reduce its stated capital or any stated Reduction in 
. : : - : stated capital 
capital account except in the manner provided in this Act. 


(10) The provisions of this Act relating to stated capital do not abe sed 
apply to an open-end mutual fund. | 


(11) For the purposes of this section, “open-end mutual fund” Interpretation 
means an offering corporation that carries on only the business of 


9) 


investing the consideration it receives for the shares it issues, and 
all or substantially all the shares of which are redeemable upon the 
demand of the holders of such shares. R.S.O. 1980, c. 54,8. 31, 
amended. 


Special shares 25.—(1) The articles may authorize the issue of any class of 

in series . . . . . 
shares in one or more series and may authorize the directors to fix 
the number of shares in, and to determine the designation, rights, 
privileges, restrictions and conditions attaching to the shares of, 
each series, subject to the limitations set out in the articles. 


Proportionate 


Sen (2) If any amount, 


(a) of cumulative dividends, whether or not declared, 
or declared non-cumulative dividends; or 


(b) payable on return of capital in the event of the liquida- 
tion, dissolution or winding up of a corporation, 


in respect of shares of a series is not paid in full, the shares of the 
series shall participate rateably with the shares of all other series of 
the same class in respect of, 


(c) all accumulated cumulative dividends, whether or not 
declared, and all declared non-cumulative dividends; or 


(d) all amounts payable on return of capital in the event of 
the liquidation, dissolution or winding up of the cor- 
poration, 


as the case may be. 


= 0 pte of (3) Norights, privileges, restrictions or conditions attached toa 
snares of Same . . . . 
class series of shares authorized under this section shall confer upon the 


shares of a series a priority in respect of, 
(a) dividends; or 


(b) return of capital in the event of the liquidation, dissolu- 
tion or winding up of the corporation, 


over the shares of any other series of the same class. R.S.O. 
1980, c. 54, s. 28, amended. 


Sakae (4) Before the issue of shares of a series authorized under this 
€ esigna ing 


special shares” Section, the directors shall send to the Director articles of amend- 
ment in the prescribed form designating such series of shares. 


ie coat re (5) Upon receipt of articles of amendment designating a series 
special shares . . . 
of shares, the Director shall endorse thereon, in accordance with 
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section 272, a certificate which shall constitute the certificate of 
amendment. R.S.O. 1980, c. 54, s. 181, amended. 


26. If it is so provided in the articles or a unanimous share- cauret 
holder agreement, no shares of a class or series shall be issued 
unless the shares have first been offered to the shareholders of the 
corporation holding shares of that class or series or of another class 
or series on such terms as are provided in the articles or unanimous 
shareholder agreement. New. 


27.—(1) A corporation may issue warrants as evidence of ee 
. ty . . ° sine . privileges, etc. 
conversion privileges or options or rights to acquire securities of ‘ 
the corporation, and shall set out the conditions thereof, 


(a) in certificates evidencing the securities to which the 
conversion privileges, options or rights are attached; or 


(b) in separate certificates or other documents. 


(2) Conversion privileges and options or rights to purchase Idem 
securities of a corporation may be made transferable or non- 
transferable, and options or rights to purchase may be made 
separable or inseparable from any securities to which they are 
attached. 


(3) Where a corporation has granted privileges to convert any Corporation 
oho : . é to maintain 
securities, other than shares issued by the corporation, into shares sufficient 
of the corporation or has issued or granted options or rights to "seve 
acquire shares of the corporation and where the articles limit the 
number of authorized shares, the corporation shall reserve and 
continue to reserve sufficient authorized shares to meet the exer- 


cise of such conversion privileges, options and rights. New. 


28.—(1) Except as provided in subsection (2) and sections 29 aaa 
to 32, a corporation, chakee or 


holding bodies 
corporate 


(2) shall not hold shares in itself or in its holding body 
corporate; and 


(0) shall not permit any of its subsidiary bodies corporate to 
hold shares of the corporation. 


(2) A corporation shall cause a subsidiary body corporate of the ee of 


corporation that holds shares of the corporation to sell or other- 
wise dispose of those shares within five years from, 


(a) the date the body corporate became a subsidiary of the 
corporation; or 


Exception to 
SAS) 


Idem 


Idem 


Exception 
relating to 
Canadian 

ownership 


Prohibited 
transfers 


Where 
shares are 
transferred 


Transfer 
not void 
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(b) if the subsidiary held such shares on the 30th day of 
April, 1954, and has continued from that date to hold 
such shares, the coming into force of this Act. R.S.O. 
1980, c. 54, s. 46, part. 


29.—(1) A corporation may in the capacity of a legal rep- 
resentative hold shares in itself or in its holding body corporate 
unless it or the holding body corporate or a subsidiary of either of 
them has a beneficial interest in the shares. 


(2) A corporation may permit a subsidiary body corporate to 
hold shares of the corporation in the capacity of a legal represen- 
tative unless the corporation or the subsidiary body corporate or a 
subsidiary of either of them has a beneficial interest in the shares. 


(3) A corporation may hold shares in itself or in its holding body 
corporate by way of security for the purposes of a transaction 
entered into by it in the ordinary course of a business that includes 
the lending of money. R.S.O. 1980, c. 54, s. 46. 


(4) A corporation may, for the purpose of assisting the cor- 
poration or any of its affiliates or associates to qualify under any 
prescribed Act of Canada or a province or ordinance of a terri- 
tory to receive licences, permits, grants, payments or other 
benefits by reason of attaining or maintaining a specified level of 
Canadian ownership or control, hold shares in itself threat. 


(a) are not restricted for the purpose of assisting the cor- 
poration or any of its affiliates or associates to so qual- 
ify; or 


(b) are shares into which shares held under clause (a) were 
converted by the corporation that are restricted for the 
purpose of assisting the corporation to so qualify and 
that were not previously held by the corporation. 


(5) A corporation shall not transfer shares held under subsec- 
tion (4) to any person unless the corporation is satisfied, on 
reasonable grounds, that the ownership of the shares as a result 
of the transfer would assist the corporation or any of its affiliates 
or associates to achieve the purpose set out in subsection (4). 


(6) Where shares held under subsection (4) are transferred by a 
corporation, subsections 23 (1), (3), (4), (5) and (6), clause 127 (3) 
(c) and subsection 130 (1) apply, with such modifications as the 
circumstances require, in respect of the transfer as if the transfer 
were an issue. 


(7) No transfer of shares by a corporation shall be void or 
voidable solely because the transfer is in contravention of sub- 
section (5). 
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(8) A corporation holding shares in itself or in its holding body 
corporate or a subsidiary body corporate of a corporation holding 
shares of the corporation shall not vote or permit those shares to 
be voted unless the corporation or subsidiary body corporate, as 


the case may be, “ee 


(a) holds the shares in the capacity of a legal representa- 
tive; and 


(b) has complied with section 48 of the Securities Act 
where that section is applicable. New. 


30.—(1) Subject to subsection (2) and to its articles, a corpora- 
tion may purchase or otherwise acquire any of its issued shares or 
warrants. 


(2) A corporation shall not make any payment to purchase or 
otherwise acquire shares issued by it if there are reasonable 
grounds for believing that, 


(a) the corporation is or, after the payment, would be 
unable to pay its liabilities as they become due; or 


(6) after the payment, the realizable value of the corpora- 
tion’s assets would be less than the aggregate of, 


(i) its liabilities, and 


(ii) its stated capital of all classes. R.S.O. 1980, 
Cu 545 SSR: 


31.—(1) Notwithstanding subsection 30 (2) but subject to 
subsection (3) of this section and to its articles, a corporation may 
purchase or otherwise acquire shares issued by it to, 


(a) settle or compromise a debt or claim asserted by or 
against the corporation; 


(b) eliminate fractional shares; or 


(c) fulfil the terms of a non-assignable agreement under 
which the corporation has an option or is obliged to 
purchase shares owned by a current or former director, 
officer or employee of the corporation. 


Corporation 
holding 
shares in 
itself 


RS OF 19805 
c. 466 


Purchase of 
issued shares 
permitted 


Where 
prohibited 


Where s. 30 (2) 
does not apply 
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Idem (2) Notwithstanding subsection 30 (2), a corporation may 
purchase or otherwise acquire shares issued by it to, 


(a) satisfy the claim of a shareholder who dissents under 
section 184; or 


(b) comply with an order under section 247. 


seat on (3) A corporation shall not make any payment to purchase or 
oe acquire under subsection (1) shares issued by it if there are reason- 
able grounds for believing that, 


(2) the corporation is or, after the payment, would be 
unable to pay its liabilities as they become due; or 


(b) after the payment, the realizable value of the corpora- 
tion’s assets would be less than the aggregate of, 


(i) its liabilities, and 


(ii) the amount that would be required to pay the 
holders of shares who have aright to be paid, ona 
redemption or in a liquidation, prior to the hol- 
ders of the shares to be purchased or acquired. 
R.S.O. 1980, c. 54, s. 38, amended. 


Redemption of | 32,—(1) Notwithstanding subsection 30 (2) and subsection 31 


shares : : : ; : 
~ (3), but subject to subsection (2) and to its articles, a corporation 
may purchase or redeem any redeemable shares issued by it at 
prices not exceeding the redemption price thereof stated in the 
articles or calculated according to a formula stated in the articles. 
Restriction (2) A corporation shall not make any payment to purchase or 


on redemption 


redeem any redeemable shares issued by it if there are reasonable 
grounds for believing that, 


(a) the corporation is or, after the payment, would be 
unable to pay its liabilities as they become due; or 


(b) after the payment, the realizable value of the corpora- 
tion’s assets would be less than the aggregate of, 


(i) its liabilities, and 


Zi 


(ii) the amount that would be required to pay the 
holders of shares who have aright to be paid, ona 
redemption or in a liquidation, rateably with or 
prior to the holders of the shares to be purchased 
or redeemed. New. 


33. Acorporation may accept from any shareholder a share of Donation of 


the corporation surrendered to it as a gift, but may not extinguish 
or reduce a liability in respect of an amount unpaid on any such 
share except in accordance with section 34. R.S.O. 1980, c. 54, 
Ss. 41, amended. 


34.—(1) Subject to subsection (4), a corporation may by 
special resolution, 


(a) extinguish or reduce a liability in respect of an amount 
unpaid on any share; or 


(D) reduce its stated capital for any purpose including, with- 
out limiting the generality of the foregoing, for the pur- 
pose of, 


(i) distributing to the holders of issued shares of any 
class or series of shares an amount not exceeding 
the stated capital of the class or series, or 


(ii) declaring its stated capital to be reduced by, 


(A) an amount that is not represented by 
realizable assets, or 


(B) an amount otherwise determined in 
respect of which no amount is to be dis- 
tributed to holders of issued shares of the 
corporation. 


(2) Where a class or series of shares of a corporation would be 
affected by a reduction of stated capital under clause (1) (6) in a 
manner different from the manner in which any other class or 
series of shares of the corporation would be affected by such 
action, the holders of the differently affected class or series of 
shares are entitled to vote separately as a class or series, as the case 
may be, on the proposal to take the action, whether or not the 
shares otherwise carry the right to vote. 


share 


Reduction of 
liability re 

unpaid share: 
stated capital 
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vote where 
reduction 
under 
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Account tobe (3) A special resolution under this section shall specify the 
reduced : : ; 
specified stated capital account or accounts from which the reduction of 


stated capital effected by the special resolution will be made. 


Restriction on (4) A corporation shall not take any action to extinguish or 
reduction : Na : ‘ 
reduce a liability in respect of an amount unpaid on a share or to 
reduce its stated capital for any purpose other than the purpose 
mentioned in sub-subclause (1) (b) (ii) (A) if there are reasonable 
grounds for believing that, 


(a) the corporation is or, after the taking of such action, 
would be unable to pay its liabilities as they become due; 
or 


(b) after the taking of such action, the realizable value of the 
corporation’s assets would be less than the aggregate of 
its liabilities. 


Application for (5) A creditor of a corporation is entitled to apply to the court 
order where 


improper for an order compelling a shareholder or other recipient, 
reduction 


(a) to pay to the corporation an amount equal to any liability 
of the shareholder that was extinguished or reduced 
contrary to this section; or 


(b) to pay or deliver to the corporation any money or prop- 
erty that was paid or distributed to the shareholder or 
other recipient as a consequence of a reduction of capital 
made contrary to this section. 


Time — (6) An action to enforce a liability imposed by this section may 

limitation : 
not be commenced after two years from the date of the action 
complained of. New. 


Class action (7) Where it appears that there are numerous shareholders who 
may be liable under this section, the court may permit an action to 
be brought against one or more of them as representatives of the 
class and, if the plaintiff establishes his claim as creditor, may 
make an order of reference and add as parties in the referee’s office 
all such shareholders as may be found, and the referee shall 
determine the amount that each should contribute towards the 
plaintiffs claim, which amount may not, in the case of any par- 
ticular shareholder, exceed the amount referred to in subsection 
(5), and the referee may direct payment of the sums so deter- 
mined. R.S.O. 1980, c. 54, s. 101 (4), amended. 
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(8) No person holding shares in the capacity of a personal 
representative and registered on the records of the corporation as a 
shareholder and therein described as the personal representative 
of a named person is personally liable under this section, but the 
person named is subject to all liabilities imposed by this sec- 
tion. R.S.O. 1980, c. 54, s. 101 (5), amended. 


(9) This section does not affect any liability that arises under 
section 130. New. 


35.—(1) Upon a purchase, redemption or other acquisition 
by a corporation under section 30, 31, 32, 40 or 184 or clause 247 
(3) (f) of shares or fractions thereof issued by it, the corporation 
shall deduct from the stated capital account maintained for the 
class or series of shares of which the shares purchased, redeemed 
or otherwise acquired form a part, an amount equal to the result 
obtained by multiplying the stated capital of the shares of that 
class or series by the number of shares of that class or series or 
fractions thereof purchased, redeemed or otherwise acquired, 
divided by the number of issued shares of that class or series 
immediately before the purchase, redemption or other acquisi- 
tion. 


(2) A corporation shall deduct the amount of a payment made 
by the corporation to a shareholder under clause 247 (3) (g) from 
the stated capital account maintained for the class or series of 
shares in respect of which the payment was made. 


(3) A corporation shall adjust its stated capital account or 
accounts in accordance with any special resolution referred to in 
subsection 34 (3). 


(4) Upon a change under section 167, 185 or 247 of issued shares 
of a corporation, or upon a conversion of such shares pursuant to 


their terms, into shares of another class or series, the corporation 
shall, 


(a) deduct from the stated capital account maintained for 
the class or series of shares changed or converted an 
amount equal to the result obtained by multiplying the 
stated capital of the shares of that class or series by the 
number of shares of that class or series changed or con- 
verted, and dividing by the number of issued shares of 
that class or series immediately before the change or 
conversion; and 


(b) add the result obtained under clause (a) and any addi- 
tional consideration received pursuant to the change or 
conversion to the stated capital account maintained or to 
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in fiduciary 
capacity 


Se, HBOE 
does not apply 
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Idem 
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Idem 
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be maintained for the class or series of shares into which 
the shares have been changed or converted. 


(5) For the purpose of subsection (4) and subject to its articles, 
where a corporation issues two classes or series of shares and there 
is attached to each class or series a right to convert a share of the 
one class or series into a share of the other class or series, the 
amount of stated capital attributable to a share in either class or 
series is the amount obtained when the sum of the stated capital of 
both classes or series of shares is divided by the number of issued 
shares of both classes or series of shares immediately before the 
conversion. 


(6) Shares of any class or series or fractional shares issued by a 
corporation and purchased, redeemed or otherwise acquired by it 
shall be cancelled or, if the articles limit the number of authorized 
shares of the class or series, may be restored to the status of 
authorized but unissued shares of the class. 


(7) For the purposes of this section, 


(2) a corporation holding shares in itself as permitted by 
subsections 29 (1) and (2) shall be deemed not to have 
purchased, redeemed or otherwise acquired the shares; 
and 


(b) a corporation holding shares in itself under clause 29 (4) 
(a) shall be deemed not to have purchased, redeemed or 
otherwise acquired the shares at the time they were 
acquired, but, 


(i) any of those shares that are held by the corpora- 
tion at the expiration of two years, and 


(ii) any shares into which any of those shares were 
converted by the corporation and held under 
clause 29 (4) (b) that are held by the corporation 
at the expiration of two years after the shares 
from which they were converted were acquired, 


shall be deemed to have been acquired at the expiration 
of the two years. 


(8) Where shares of a class or series are changed under section 
167, 185 or 247, or converted pursuant to their terms, into the 
same or another number of shares of another class or series, such 
shares become the same in all respects as the shares of the class or 
series respectively into which they are changed or converted and, 
if the articles limit the number of shares of either of such classes or 


on 


series, the number of authorized shares of such class or series is 
changed and the articles are amended accordingly. R.S.O. 
1980, c. 54, s. 35 (5), amended. 


36.—(1) A contract with a corporation providing for the Contract with 
purchase of shares of the corporation by the corporation is specifi- He oan a 
cally enforceable against the corporation except to the extent that shares 
the corporation cannot perform the contract without thereby 


being in breach of section 30 or 31. 


(2) In any action brought on a contract referred to in subsec- !dem 
tion (1), the corporation has the burden of proving that perfor- 
mance thereof is prevented by section 30 or 31. 


(3) Until the corporation has fully performed a contract refer- Idem 
red to in subsection (1), the other party to the contract retains the 
status of a claimant entitled to be paid as soon as the corporation is 
lawfully able to do so or in a liquidation to be ranked subordinate 
to the rights of creditors but in priority to the other shareholders. 
New. 


37. The directors may authorize the corporation to pay a Commission 
reasonable commission to any person in consideration of his pur- ae 
chasing or agreeing to purchase shares of the corporation from the 
corporation or from any other person, or procuring or agreeing to 
procure purchasers for any such shares. R.S.O. 1980, c. 54, 


s. 43 (1), amended. 


38.—(1) The directors may declare and a corporation may Declaration of 
eat : ; ; ; dividends 
pay a dividend by issuing fully paid shares of the corporation or 
options or rights to acquire fully paid shares of the corporation 
and, subject to subsection (3), a corporation may pay a dividend 
in money or property. R.S.O. 1980, c. 54, s. 146 (2), amended. 


(2) If shares of a corporation are issued in payment of a Stock dividend 
dividend, the corporation shall add to the stated capital account 
maintained or to be maintained for the shares of the class or series 
issued in payment of the dividend the declared amount of the 
dividend stated as an amount of money. R.S.O. 1980, c. 54, 

s. 148, amended. 


(3) The directors shall not declare and the corporation shall not When angeng 
al . . 5 no O De 
pay adividend if there are reasonable grounds for believing that, declared 


(a) the corporation is or, after the payment, would be 
unable to pay its liabilities as they become due; or 


(b) the realizable value of the corporation’s assets would 
thereby be less than the aggregate of, 


Corporations 
with wasting 
assets 


Extent of 
impairment of 
capital 


Special 
resolution 


Lien on share 


Where subs. (1) 
does not apply 


Enforcement of 


hen 


Shares personal 


property 
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(i) its habilities, and 


(ii) its stated capital of all classes. R.S.O. 1980, 
c. 54, s. 146 (1, 3), amended. 


39.—(1) Notwithstanding anything in this Act, acorporation, 


(a) that for the time being carries on as its principal business 
the business of operating a producing mining, gas or oil 
property owned and controlled by it; 


(b) atleast 75 per cent of the assets of which are of a wasting 
character; or 


(c) incorporated for the purpose of acquiring the assets or a 
substantial part of the assets of a body corporate and 
administering such assets for the purpose of converting 
them into cash and distributing the cash among the 
shareholders of the corporation, 


may declare and pay dividends out of the funds derived from the 
operations of the corporation. 


(2) The powers conferred by subsection (1) may be exercised 
notwithstanding that the value of the net assets of the corpora- 
tion may be thereby reduced to less than its stated capital of all 
classes if the payment of the dividends does not reduce the value 
of its remaining assets to an amount insufficient to meet all the 
liabilities of the corporation, exclusive of its stated capital of all 
classes. R.S.O. 1980, c. 54, s. 147 (1, 2). 


(3) The powers conferred by subsection (1) may be exercised 
only under the authority of a special resolution. R.S.O. 1980, 
c. 54, s. 147 (3), amended. 


40.—(1) Subject to subsection 56 (3), the articles or by-laws 
may provide that the corporation has a lien on a share registered 
in the name of a shareholder or his legal representative for a debt 
of that shareholder to the corporation. 


(2) Subsection (1) does not apply to a corporation that has 
shares listed on a stock exchange recognized by the Commission. 


(3) A corporation may enforce a lien referred to in subsection 
(1) in accordance with its articles or by-laws. R.S.O. 1980, 
c. 54, s. 45 (3), amended. 


41. The shares of a corporation are personal property. 
R:S.0711980 vies S4n chet 
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42.—(1) A corporation shall not impose restrictions on the 
issue, transfer, or ownership of shares of any class or series 
except such restrictions as are authorized by its articles. 


(2) A corporation that has imposed restrictions on the issue, 
transfer, or ownership of its shares of any class or series shall not 
offer any of its shares to the public unless the restrictions are 
necessary, 


(a) by or under any Act of Canada or Ontario as a condi- 
tion to the obtaining, holding or renewal of authority to 
engage in any activity necessary to its undertaking; 


(>) for the purpose of achieving or preserving its status as a 
Canadian corporation for the purpose of any Act of 
Canada or Ontario; 


(c) to limit to a specified level the ownership of its shares 
by any person for the purpose of assisting the corpora- 
tion or any of its affiliates or associates to qualify under 
the Securities Act or similar legislation of a province or 
territory to obtain, hold or renew registration as a 
dealer, or to qualify for membership in a stock 
exchange in Ontario recognized as such by the Com- 
mission; or 


(d) to attain or to maintain a specified level of Canadian 
ownership or control for the purpose of assisting the 
corporation or any of its affiliates or associates to qual- 
ify to receive licences, permits, grants, payments or 
other benefits under any prescribed Act of Canada or a 
province or ordinance of a territory. 


(3) Nothing in clause (2) (d) authorizes a corporation to 
impose restrictions on the issue, transfer or ownership of shares 
of any class or series of which any shares are outstanding unless 
the shares are already subject to restrictions described in clause 
(2) (d).. -R.S.O. 1980, c. 54, s. 45 (1, 2), amended. 


(4) A corporation may, — 


(2) limit the number of its shares that may be owned; or 


(b) prohibit the ownership of shares, 


by any person whose ownership would adversely affect the abil- 
ity of the corporation or any of its affiliates or associates to attain 
or maintain a level of Canadian ownership or control specified in 
its articles that equals or exceeds a specified level referred to in 
clause (2) (d). New. 


43. Nothing in this Act prohibits the issue of debt obligations 
in bearer form. R.S:O. 1980, c. 54, s. 52. 
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44.—(1) A condition contained in a debt obligation or in an 
instrument for securing a debt obligation is not invalid by reason 
only that the debt obligation is thereby made irredeemable or 
redeemable only on the happening of a contingency, however 
remote, or on the expiration of a period, however long. R.S.O. 
LORO HE S4Se 53: 


(2) Debt obligations issued, pledged, hypothecated or depos- 
ited by a corporation are not redeemed by reason only that the 
indebtedness evidenced by the debt obligations or in respect of 
which the debt obligations are issued, pledged, hypothecated or 
deposited is repaid. 


(3) Debt obligations issued by a corporation and purchased, 
redeemed or otherwise acquired by it may be cancelled or, subject 
to any applicable trust indenture or other agreement, may be 
reissued, pledged or hypothecated to secure any obligation of the 
corporation then existing or thereafter incurred, and any such 
acquisition and reissue, pledge or hypothecation is not a cancella- 
tion of the debt obligations. New. 


PART IV 


SALE OF RESTRICTED SHARES 


45.—(1) A corporation that has restrictions on the issue, 
transfer or ownership of its shares of any class or series in order 
to assist the corporation or any of its affiliates or associates to 
qualify under any prescribed Act of Canada or a province or 
ordinance of a territory to receive licences, permits, grants, pay- 
ments or other benefits by reason of attaining or maintaining a 
specified level of Canadian ownership or control may, for that 
purpose or for the purpose of attaining or maintaining a level of 
Canadian ownership or control specified in its articles, under 
such conditions and after giving such notice as may be pre- 
scribed, sell, as if it were the owner thereof, any of the restricted 
shares that are owned, or that the directors determine in such 
manner as may be prescribed may be owned, contrary to the 
restrictions. 


(2) Where shares are to be sold by a corporation under subsec- 
tion (1), the directors of the corporation shall select the shares for 
sale in good faith and in a manner that is not unfairly prejudicial 
to, and does not unfairly disregard the interests of, the holders of 
the shares in the restricted class or series taken as a whole. 


(3) Where shares are sold by a corporation under subsection 
(1), the owner of the shares immediately prior to the sale shall, by 
that sale, be divested of his interest in the shares, and the person 
who, but for the sale, would be the registered holder of the shares 
or a person who satisfies the corporation that, but for the sale, he 
could properly be treated as the registered holder of the shares 
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under section 67 shall, from the time of the sale, be entitled to 
receive only the net proceeds of the sale, together with any 
income earned thereon from the beginning of the month next 
following the date of the receipt by the corporation of the pro- 
ceeds of the sale, less any taxes thereon and any costs of 
administration of a trust fund constituted under subsection (5) in 
relation thereto. 


(4) Subsections 67 (4), (5) and (6) apply in respect of the person 
who is entitled under subsection (3) to receive the proceeds of a 
sale of shares under subsection (1) as if the proceeds were a 
security and the person were a registered holder of the security. 


(5) The proceeds of a sale by a corporation under subsection 
(1) constitute a trust fund in the hands of the corporation for the 
benefit of the person entitled under subsection (3) to receive the 
proceeds of the sale, and any such trust fund may be commingled 
by the corporation with other such trust funds and shall be 
invested in such manner as may be prescribed. 


(6) Reasonable costs of administration of a trust fund referred 
to in subsection (5) may be deducted from the trust fund and any 
income earned thereon. 


(7) Subject to this section, a corporation may transfer any 
trust fund referred to in subsection (5) and the administration 
thereof, to a trust company in Canada registered as such under 
the laws of Canada, a province or a territory, and the corpora- 
tion is thereupon discharged of all further liability in respect of 
the trust fund. 


(8) A receipt signed by a person entitled under subsection (3) to 
receive the proceeds of a sale that constitute a trust fund under 
subsection (5) shall be a complete discharge of the corporation 
and of any trust company to which a trust fund is transferred 
under subsection (7), in respect of the trust fund and income 
earned thereon paid to the person. 


(9) A trust fund described in subsection (5) together with any 
income earned thereon, less any taxes thereon and costs of 
administration, that has not been claimed, by a person entitled 
under subsection (3) to receive the proceeds of a sale that consti- 
tute the trust fund for a period of ten years after the date of the 
sale is forfeited to the Crown. New. 


PART V 
INDENTURE TRUSTEES 
AGe—(1) inv tins’ Part, 


(a) “event of default” means an event specified in a trust 
indenture on the occurrence of which, 


s. 67 (4-6) 
apply 
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(i) a security interest constituted by the trust 
indenture becomes enforceable, or 


(ii) the principal, interest and other moneys payable 
thereunder become or may be declared to be pay- 
able before the date of maturity, 


but the event is not an event of default until all condi- 
tions prescribed by the trust indenture in connection 
with such event for the giving of notice or the lapse of 
time or otherwise have been satisfied; 


— 
Sy! 
4 


“trust indenture” means any deed, indenture or other 
instrument, including any supplement or amendment 
thereto, made by a body corporate under which the body 
corporate issues or guarantees debt obligations and in 
which a person is appointed as trustee for the holders of 
the debt obligations issued or guaranteed thereunder; 


(c) “trustee” means any person appointed as trustee under 
the terms of a trust indenture to which a body corporate 
is a party and includes any successor trustee, whether or 
not the person is a trust company authorized to carry on 
business in Ontario. - R.S.O. 1980, ‘ec. 54, s. 55_(1), 
amended. 


(2) This Part applies to a trust indenture, whether entered into 
before or after the day on which this Act comes into force, if, in 
respect of any debt obligations outstanding or guaranteed there- 
under or to be issued or guaranteed thereunder, a prospectus or 
securities exchange issuer or take-over bid circular has been filed 
under the Securities Act or any predecessor thereof or in respect 
of which a prospectus has been filed under The Corporations 
Information Act, being chapter 72 of the Revised Statutes of 
Ontario, 1960, or any predecessor thereof. R.S.O. 1980, c. 54, 
s. 55 (2), amended. 


(3) The person appointed as trustee under a trust indenture, or 
at least one of such persons if more than one is so appointed, shall 
be resident or authorized to do business in Ontario. R.S.O. 
1980. G54. s- 55 5), 


(4) Where, upon the application of a body corporate incorpo- 
rated otherwise than under the laws of Canada, a province or a 
territory, the Commission is satisfied that to do so would not be 
prejudicial to the public interest, the Commission may exempt, 
subject to such terms and conditions as the Commission may 
impose, a trust indenture from this Part. New. 


47.—(1) A trustee in exercising his powers and discharging 
his duties shall, 
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(a) act honestly and in good faith with a view to the best 
interests of the holders of the debt obligations issued 
under the trust indenture; and 


(b) exercise the care, diligence and skill of a reasonably 
prudent trustee. 


(2) No term of a trust indenture or of any agreement between a Exculpatory _ 
trustee and the holders of debt obligations issued thereunder Ore 
between the trustee and the issuer or guarantor shall operate so as 
to relieve a trustee from the duties imposed upon him in subsec- 
tion (1). R.S.O. 1980, c. 54, s. 56, amended. 


48.—(1) No person shall be appointed as trustee if there is a eee of 
e 
material conflict of interest between his role as trustee and his role 
in any other capacity. 


(2) A trustee shall, within ninety days after he becomes aware Idem 
that a material conflict of interest exists, 


(a) eliminate such conflict of interest; or 
(b) resign from office. 


(3) If, notwithstanding the provisions of this section, a trustee Validity not 
has a material conflict of interest, the validity and enforceability of ane! 
the trust indenture under which the trustee has been appointed, of 
the security interest constituted by or under such trust indenture 
and of the securities issued under such trust indenture are not 
affected in any manner whatsoever by reason only of the existence 


of such material conflict of interest. 


(4) If a trustee contravenes subsection (1) or (2), any interested ae 
person may apply to the court for an order that the trustee be 
replaced, and the court may make an order on such terms as it 
thinks fit. R.S.O. 1980, c. 54, s. 57, amended. 


49.—(1) An issuer or a guarantor of debt obligations issued or Evidence of 
to be issued under a trust indenture, before doing any act referred ven aaa 
to in clause (a), (b), (c) or (d), shall furnish the trustee with 
evidence of compliance with the conditions in the trust indenture 
relating to, 


(a) the issue, certification and gaueedy o of debt obligations 
under the trust indenture; 


(b) the release or release and substitution of property subject 
to a security interest constituted by the trust indenture; 


(c) the satisfaction and discharge of the trust indenture; or 
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(d) the taking of any other action to be taken by the trustee 
at the request of or on the application of the issuer Or 
guarantor. 


Idem (2) Evidence of compliance as required by subsection (1) shall 
consist in each case of, 


(a) a statutory declaration or certificate made by a director 
or an officer of the issuer or guarantor stating that the 
conditions referred to in that section have been complied 
with in accordance with the terms of the trust indenture; 
and 


(b) where the trust indenture requires compliance with con- 
ditions that are subject to review, 


(i) by legal counsel, an opinion, and 


(ii) by an auditor or accountant, an opinion or 
report of the auditor of the issuer or guarantor, 
or any accountant licensed under the Public 
Accountancy Act or comparable legislation of 
the jurisdiction in which the accountant prac- 
tises, based on the examinations or enquiries 
required to be made under the trust indenture, 


R.S.O. 1980, 
c. 405 


in each case approved by the trustee, that the conditions 
have been complied with in accordance with the terms of 
the trust indenture. 


Idem (3) The evidence of compliance referred to in subsection (2) 
shall include a statement by the person giving the evidence, 


(a) declaring that he has read and understands the condi- 
tions of the trust indenture described in subsection (1); 


(b) describing the nature and scope of the examination or 
investigation upon which he based the statutory decla- 
ration, certificate, opinion or report; and 


(c) declaring that he has made such examination or inves- 
tigation as he believes necessary to enable him to make 
the statements or give the opinions contained or 
expressed therein. 


Certificate of (4) At least once in each twelve-month period beginning on the 
Sane date debt obligations are first issued under the trust indenture and 
at any other reasonable time upon the demand of a trustee, the 
issuer or guarantor of debt obligations issued under a trust inden- 
ture shall furnish the trustee with a certificate that the issuer or 


guarantor has complied with all requirements contained in the 


, 


trust indenture that, if not complied with, would, with the giving 
of notice, lapse of time or otherwise, constitute an event of default, 
or, if there has been failure to so comply, giving particulars 
thereof. 


(5) Upon the demand of a trustee, the issuer or guarantor of Evidence of 


debt obligations issued under a trust indenture shall furnish the 
trustee with evidence in such form as the trustee may require as to 
compliance with any condition therein relating to any action 
required or permitted to be taken by the issuer or guarantor under 
the trust indenture or as a result of any obligation imposed by the 
trust indenture. 


(6) A trustee is not in contravention of subsection 47 (1) if he 
relies in good faith upon statements contained in a statutory 
declaration, certificate, opinion or report that complies with this 
Act or the trust indenture. R.S.O. 1980, c. 54; 5.758. 


50. A trustee under a trust indenture and any related person to 
the trustee shall not be appointed a receiver or receiver and 
manager or liquidator of the assets or undertaking of the issuer or 
guarantor of the debt obligations under the trust inden- 
fagres Red. 0.1980, 54; SHS9: 


51.—(1) The trustee shall be required to give to the holders of 
debt obligations issued under the trust indenture, within a reason- 
able time but not exceeding thirty days after the trustee becomes 
aware of the occurrence thereof, notice of every event of default 
arising under the trust indenture unless the trustee in good faith 
determines that the withholding of the notice is in the best interests 
of the holders of the debt obligations and so advises the issuer or 
guarantor in writing. R.S.O. 1980, c. 54, s. 60. 


compliance 
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(2) Where notice of the occurrence of an event of default under Idem 


a trust indenture is given under subsection (1) and the default is 
thereafter cured, notice that the default is no longer continuing 
shall be given by the trustee to the holders of the debt obligations 
within a reasonable time, but not exceeding thirty days, after the 
trustee becomes aware that the default has been cured. New. 


52.—(1) Any person, upon payment to a trustee of a reason- 
able fee therefor, may require the trustee to furnish, within ten 
days after delivering to the trustee the statutory declaration 
referred to in subsection (3), a list setting out, 


(a) the names and addresses of the registered holders of the 
outstanding debt obligations; 


(b) the principal amount of outstanding debt obligations 
owned by each such holder; and 


Where list 
of debt 
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(c) the aggregate principal amount of debt obligations out- 
standing, 


as shown on the records maintained by the trustee on the day that 
the statutory declaration is delivered to the trustee. 


Tae ah (2) Upon the demand of a trustee, the issuer of debt obligations 
furnished shall furnish the trustee with the information required to enable 
ees the trustee to comply with subsection (1). 

Statutory (3) The statutory declaration required under subsection (1) 

declaration 
shall state, 

(a) the name and address of the person requiring the trustee 
to furnish the list and, if the person is a body corporate, 
the address for service thereof; and 

(b) that the list will not be used except as permitted under 
subsection (5). 

Idem (4) If the person requiring the trustee to furnish a list under 
subsection (1) is a body corporate, the statutory declaration 
required under that subsection shall be made by a director or 
officer of the body corporate. 

Use of list (5) No person shall use a list obtained under this section except 


in connection with, 


(a) an effort to influence the voting of the holders of debt 
obligations; 


(b) an offer to acquire debt obligations; or 


(c) any other matter relating to the debt obligations or the 
affairs of the issuer or guarantor thereof. New. 


PART VI 
INVESTMENT SECURITIES 
Interpretation 53,--(t) Inthis:Part, 
(a) “adverse claim” includes a claim that a transfer is or 
would be unauthorized or wrongful or that a particular 
adverse person is the owner of or has an interest in the 


security; 


(b) “appropriate person”, when used to refer to a person 
endorsing a security, means, 
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(i) the person specified by the security or by special 
endorsement to be entitled to the security, 


(ii) where the person so specified is described as a 
trustee or other fiduciary but is no longer serv- 
ing in that capacity and notwithstanding that a 
successor has been appointed or qualified, 


(A) where only one person is so described, 
that person or his successor, or 


(B) where more than one person is so 
described, the remaining persons, 


(ili) where the person so specified is an individual 
and is without capacity to act by virtue of death, 
incompetence, infancy or otherwise, his 
executor, administrator, committee, guardian or 
like fiduciary, 


(iv) where the security or endorsement specified 
more than one person as joint tenants or with 
right of survivorship and by reason of death all 
cannot sign, the survivor or survivors, 


(v) a person having the power to sign under the 
applicable law or controlling instrument, or 


(vi) to the extent any of the foregoing persons may act 
through an agent, his authorized agent; 


(c) “bearer form” when applied to a security means a sec- 
urity that is payable to bearer according to its terms and 
not by reason of any endorsement; 


(d) “bona fide purchaser” means a purchaser for value in 
good faith and without notice of any adverse claim who 
takes delivery of a security in bearer form or order form 
or of a security in registered form issued to him or 
endorsed to him or endorsed in blank; 


(e) “broker” means a person engaged for all or part of his 
time in the business of buying and selling securities and 
who, in the transaction concerned, acts for or buys a 
security from or sells a security to a customer; 


(f) “clearing corporation” means a body corporate recog- 
nized as a clearing corporation by the Commission; 


1980-81, 
G. 40 (Can) 


R.S.O. 1980, 
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“custodian” means a bank to which the Bank Act 
(Canada) applies, a trust company registered under the 
Loan and Trust Corporations Act or such other body 
corporate as may be recognized by the Commission as a 
custodian and that is acting as custodian for a clearing 
corporation; 


“delivery” means voluntary transfer of possession; 


“fiduciary” means a trustee, guardian, committee, 
curator, tutor, executor, administrator or representative 
of a deceased person, or any other person acting in a 
fiduciary capacity; 


“fungible” in relation to securities means securities of 
which any unit is, by nature or usage of trade, the 
equivalent of any other like unit; 


‘“senuine” means free of forgery or counterfeiting; 


“sood faith” means honesty in fact in the conduct of the 
transaction concerned; 


“holder” means a person in possession of a security 
issued or endorsed to him or to bearer or in blank; 


“issuer” means a body corporate, 


(i) that is required by this Act to maintain a sec- 
urities register, 


(ii) that directly or indirectly creates fractional 
interests in its rights or property and that issues 
securities as evidence of such fractional interests, 


(iii) that places or authorizes the placing of its name 
on a security, otherwise than as an authenticat- 
ing trustee, registrar or transfer agent, to evi- 
dence that it represents a share, participation or 
other interest in its property or in an enterprise or 
to evidence its duty to perform an obligation 
evidenced by the security, or 


(iv) that becomes responsible for or in place of any 
other person described as an issuer in this Part; 


“noted conspicuously” and “appearing conspicuously” 
mean written in such a way that the person against 
whom words so noted or appearing are to operate ought 
reasonably to notice them; 
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(p) “order form” when applied to a security means a security 
that is payable to the order or assigns of any person 
therein specified with reasonable certainty or to such 
person or such person’s order; 


(q) “overissue” means the issue of securities in excess of any 
maximum number of securities that the issuer is 
authorized by its articles or a trust indenture to issue; 


(r) “proper form” means regular on its face with regard to 
all formal matters; 


(s) “purchaser” means a person who takes by sale, 
mortgage, hypothec, pledge, issue, reissue, gift or any 
other voluntary transaction creating an interest in a 
security; 


(t) “registered form” when applied to a security means a 
security that, 


(i) specifies a person entitled to the security or to the 
rights it evidences, and the transfer of which is 
capable of being recorded in a securities register, 
or 


(ii) bears a statement that it is in registered form; 


(u4) “security” or “security certificate” means an instrument 
issued by a body corporate that is, 


(i) in bearer, order or registered form, 

(ii) of a type commonly dealt in upon securities 
exchanges or markets or commonly recognized in 
any area in which it is issued or dealt in as a 


medium for investment, 


(ii1) one of a class or series or by its terms divisible 
into a class or series of instruments, and 


(iv) evidence of a share, participation or other 
interest in or obligation of the body corporate; 


(v) “transfer” includes transmission by operation of law; 


(w) “trust indenture” means a trust indenture as defined in 
Part V; 


(x) “unauthorized” when used with reference to a signature 
or an endorsement means one made without authority, 
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actual, apparent or of any other type and includes a 
forgery; 


(y) “valid” means issued in accordance with the applicable 
law and the articles of the issuer or validated under 
section 58. R.S.O. 1980, c. 54, s. 61 (1), amended. 


(2) This Part does not apply to a promissory note or bill of 
exchange to which the Bills of Exchange Act (Canada) applies. 
RESTO TOS cb 4y 65. OL (2). 


(3) Except where its transfer is restricted and noted on a 
security in accordance with subsection 56 (3), a security is a 
negotiable instrument. New. 


54.—(1) Every security holder is entitled at his option to a 
security certificate in respect of the securities held by him that 
complies with this Act or to a non-transferable written acknowl- 
edgement of his right to obtain a security certificate from a 
corporation in respect of the securities of the corporation held by 
him, but the corporation is not bound to issue more than one 
security certificate in respect of a security or securities held jointly 
by several persons, and delivery of a security certificate to one of 
several joint security holders is sufficient delivery to all. 


(2) A corporation may charge a fee of not more than $3 for a 
security certificate issued in respect of a transfer. R.S.O. 1980, 
c. 54, s. 47, amended. 


55.—(1) A security certificate shall be signed manually by at 
least one director or officer of the corporation or by or on behalf of 
a registrar, transfer agent, branch transfer agent or issuing or 
other authenticating agent of the corporation, or by a trustee who 
certifies it in accordance with a trust indenture, and any addition- 
al signatures required on a security certificate may be printed or 
otherwise mechanically reproduced thereon. 


(2) If a security certificate contains a printed or mechanically 
reproduced signature of a person, the corporation may issue the 
security certificate notwithstanding that the person has ceased to 
be a director or an officer of the corporation, and the security 
certificate is as valid as if he were a director or an officer at the date 
of its issue. 


(3) Notwithstanding subsection (1), a manual signature is not 
required on, 


(a) a promissory note that is not issued under a trust 
indenture; 


45 
(0) a scrip certificate; 
(c) a security certificate representing a fractional share; or 
(d) a warrant. R.S.O. 1980, c. 54, s. 48, amended. 


56.—(1) A corporation shall state upon the face of each share 
certificate issued by it, 


(a) the name of the corporation and the words “Incorpo- 
rated under the law of the Province of Ontario” or words 
of like effect; 


(b) the name of the person to whom it was issued; and 


(c) the number and class of shares and the designation of 
any series that the certificate represents. 


(2) Where a corporation is authorized to issue shares of more 
than one class or series, the corporation shall legibly state on each 
share certificate issued by it, 


(a) the rights, privileges, restrictions and conditions 
attached to the shares of each class and series that exists 
when the share certificate is issued; or 


(b) that the class or series of shares that it represents has 
rights, privileges, restrictions or conditions attached 
thereto and that the corporation will furnish to a 
shareholder, on demand and without charge, a full 
copy of the text of, 


(i) the rights, privileges, restrictions and conditions 
attached to that share and to each class 
authorized to be issued and to each series in so far 
as the same have been fixed by the directors, 
and 


(ii) the authority of the directors to fix the rights, 
privileges, restrictions and conditions of sub- 
sequent series, if applicable. R.S.O. 1980, 
c. 54, s. 49 (1, 2), amended. 


(3) Where a share certificate issued by a corporation or by a 
body corporate before the body corporate was continued under 
section 179 is, or becomes, subject to, 


(a) a restriction on its transfer other than a restriction 
referred to in subsection (8); 
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46 
(b) a lien in favour of the corporation; 
(c) a unanimous shareholder agreement; or 
(d) an endorsement under subsection 184 (11), 


the restriction, lien, agreement or endorsement is ineffective 
against a transferee of the share who has no actual knowledge of it, 
unless it or a reference to it is noted conspicuously on the share 
certificate. 


(4) If a body corporate continued under section 179 has out- 
standing a share certificate issued prior to the date of the certifi- 
cate of continuance and if the words “private company” appear on 
the certificate, those words are deemed to be a notice of a restric- 
tion, lien, agreement or endorsement for the purpose of subsec- 
tion (3). 


(5) Where a corporation was incorporated as a private com- 
pany under The Corporations Act, or any predecessor thereof, 
before the 1st day of January, 1971, the words “private company” 
appearing conspicuously on the face of a share certificate issued 
before the 1st day of January, 1971 shall be deemed to be notice of 
a restriction on the transfer of the share for the purpose of subsec- 
tion (3) ko. 0. 1980, C, 54, s. (0, amended, 


(6) A share certificate issued, 


(a) prior to the day this Act comes into force by a corpora- 
tion; or 


(b) prior to the date of the certificate of continuance by a 
body corporate continued under section 179, 


does not contravene this Act merely because the certificate refers 
to the share or shares represented thereby as having a nominal or 
par value. 


(7) Where a share certificate issued by a corporation contains 
the statement mentioned in clause (2) (b), the corporation shall 
furnish to a shareholder on demand and without charge a full 
copy of the text of, 


(a) the rights, privileges, restrictions and conditions 
attached to that class authorized to be issued and to that 
series in so far as the same have been fixed by the 
directors; and 


(b) the authority of the directors to fix the rights, privileges, 
restrictions and conditions of subsequent series, if 
applicable. R.S.O. 1980, c. 54, s. 49 (5, 6), amended. 
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(8) Where the articles of a corporation restrict the issue, Notice of 
transfer or ownership of shares of any class or series for the a are 
purpose of assisting the corporation or any of its affiliates or 
associates to qualify under any prescribed Act of Canada or a 
province or ordinance of a territory to receive licences, permits, 
grants, payments or other benefits by reason of attaining or 
maintaining a specified level of Canadian ownership or control, 
the restriction or a reference to it shall be noted conspicuously on 
every share certificate of the corporation evidencing a share that 
is subject to the restriction where the certificate is issued after the 
day on which the share becomes subject to the restriction under 
this Act and any reference to the restriction shall include a state- 
ment that the corporation will furnish to a shareholder, on 
demand and without charge, a full copy of the text of the restric- 
tion. 


(9) Where a share certificate of a corporation contains a ref- fans 
° e ° ° x 
erence to a restriction under subsection (8), the corporation shall restrictions 
furnish to a shareholder, on demand and without charge, a full 


copy of the text of the restriction. 


(10) The omission to note a restriction or a reference to it Omission 
5 : 5 to note 
under subsection (8) shall not invalidate any share or share Cer- restrictions 
tificate and shall not render the restriction ineffective against an 
owner, holder or transferee of the share or share certifi- 


cate. New. 


5'7.—(1) A corporation may issue a certificate for a fractional ae for 
share or may issue in place thereof scrip certificates in bearer form share or 
that entitle the holder to receive a certificate for a full share by *OP 


: : as : certificates 
exchanging scrip certificates aggregating a full share. 


(2) The directors may attach conditions to any scrip certificates nee 
issued by a corporation, including conditions that, 


(a) the scrip certificates become void if not exchanged for a 
certificate representing a full share before a specified 
date; and 


(b) any shares for which such scrip certificates are 
exchangeable may, notwithstanding any pre-emptive 
right, be issued by the corporation to any person and the 
proceeds thereof distributed rateably to the holders of 
the scrip certificates. 


(3) A holder of a fractional share issued by a corporation is not ene 


entitled to exercise voting rights or to receive a dividend in respect fractional share 
of the fractional share unless, 
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(a) the fractional share results from a consolidation of 
shares; or 


(b) the articles of the corporation otherwise provide. 


Rights of (4) A holder of a scrip certificate is not entitled to exercise 
holder of F F E Aare { F 
scrip certificate VOting rights or to receive a dividend in respect of the scrip 


certificate.“ R.S.O. 1980, c¢. 54, s: 50, amended. 


Overissue 


58.—(1) The provisions of this Act that validate a security or 
compel its issue or reissue do not apply to the extent that valida- 
tion, issue or reissue would result in overissue, but, 


(a) if an identical security that does not constitute an over- 
issue is reasonably available for purchase, the person 
entitled to issue or validation may compel the issuer to 
purchase and deliver such a security to him against 
surrender of the security, if any, that he holds; or 


(b) if a security is not so available for purchase, the person 
entitled to issue or validation may recover from the 
issuer the price he or the last purchaser for value paid for 
it with interest from the date of his demand. R.S.O. 
L980) C.54.xs. 6 34( 2). 


Validation of 


RON EF (2) When an issuer subsequently amends its articles or a trust 


indenture to which it is a party to increase any maximum number 
of securities to a number equal to or in excess of the maximum 
number of securities previously authorized plus the amount of the 
securities overissued, the securities so overissued, and any act 
taken by any person in reliance upon the validity of such over- 
issued securities, are valid from the date of their issue. 


Non- souti ; ; ‘ 
ee denies (3) A purchase or payment by an issuer under subsection (1) is 
32,185 not a purchase or payment to which section 30, 31, 32 or 35 


applies. New. 


Evadethe 59. In an action on a security, 
(a) unless specifically denied in the pleadings, each signa- 
ture on the security or in a necessary endorsement is 
admitted; 


(b) asignature on the security is presumed to be genuine and 
authorized but, if the effectiveness of the signature is put 
in issue, the burden of establishing that it is genuine and 
authorized is on the party claiming under the signature; 


(c) if a signature is admitted or established, production of 
the instrument entitles a holder to recover on it unless the 
defendant establishes a defence or a defect going to the 
validity of the security; and 


(d) if the defendant establishes that a defence or defect 
exists, the plaintiff has the burden of establishing that 
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the defence or defect is ineffective against him or some 
person under whom he claims. R.S.O. 1980, c. 54, 
S. 64, amended. 


60.—(1) The validity of a security and the rights and duties Selection 
with respect to the registration of a transfer of a security of an sina 
issuer that is a corporation or a body corporate incorporated 
under the laws of Ontario are governed by this Act and the laws 


of Ontario. 


(2) The validity of a security and the rights and duties with Idem 
respect to the registration of a transfer of a security of an issuer 
that is a body corporate other than a corporation or a body 
corporate incorporated under the laws of Ontario are governed 
by the law, including the conflict of law rules, of the jurisdiction 
in which the body corporate was incorporated. R.S.O. 1980, 

c. 54, s. 65, amended. 


6 1.—(1) Unless otherwise agreed and subject to any applica- Form of 
ble law, regulation or stock exchange rule, a person required to cae 
deliver securities may deliver any security of the specified issue in 
bearer form or registered in the name of the transferee or endorsed 
to him or in blank. 


(2) Where the buyer fails to pay the price as it comes due under ee 
a contract of sale, the seller may recover the price, aeiahs 


(a) of any security accepted by the buyer; and 


(b) of any security not accepted by the buyer if its resale 
would be unduly burdensome or there is no readily 
available market, 


but resort to the remedy herein provided for shall not be construed 
so as to affect or limit any rights or remedies under applicable 
law. R.S.O. 1980, c. 54, s. 66, amended. 


62.—(1) The obligations and defences of an issuer apply to a Position of 
guarantor of a security to the extent of his guarantee whether or guarantor 


not his obligation is noted on the security. 


(2) The person on whose behalf a register of transfers is main- Issuer 
tained is an issuer for the purposes of the registration of a transfer 
under sections 86 to 89. New. 


63.—(1) Even against a purchaser for value and without Notice of terms 
notice of a defect going to the validity of a security, the terms of a Say 
security include those stated on the security and those incorpo- 
rated therein by reference to another instrument, statute, rule, 
regulation or order to the extent that the terms so referred to do not 
conflict with the stated terms, but such a reference is not of itself 
notice to a purchaser for value of a defect going to the validity of 
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Idem 
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the security, notwithstanding that the security expressly states 
that a person accepting it admits such notice. 


(2) A security is valid in the hands of a purchaser for value 
without notice of any defect going to its validity. 


(3) Except as provided in section 65, the fact that a security is 
not genuine is a complete defence even against a bona fide 
purchaser. 


(4) All other defences of the issuer including non-delivery and 
conditional delivery of the security are ineffective against a bona 
fide purchaser. R.S.O. 1980, c. 54, s. 68 (1-3), amended. 


(5) Nothing in this section shall be construed to affect the right 
of a party to a “when, as and if issued” or a “when distributed” 
contract to cancel the contract in the event of a material change in 
the character of the security that is the subject of the contract or in 
the plan or arrangement under which such security is to be issued 
or distributed. R.S.O. 1980, c. 54, s. 68 (4). 


64.—(1) After an act or event that creates a right to immediate 
performance of the principal obligation evidenced by the security 
or that sets a date on or after which the security is to be presented 
or surrendered for redemption or exchange, a purchaser is deemed 
to have notice of any defect in its issue or any defence of the issuer, 


(a) if the act or event requires the payment of money or the 
delivery of securities or both on presentation or surren- 
der of the security and such funds or securities are avail- 
able on the date set for payment or exchange and he 
takes the security more than one year after that date; and 


(>) if the act or event is not one to which clause (a) applies 
and he takes the security more than two years after the 
date set for surrender or presentation or the date on 
which such performance became due. 


(2) Subsection (1) does not apply to a call for redemption that 
has been revoked. R.S.O. 1980, c. 54, s. 69, amended. 


65. An unauthorized signature placed on a security before or 
in the course of issue is ineffective, except that the signature is 
effective in favour of a bona fide purchaser if the signing has been 
done by, 


(a) an authenticating trustee, registrar, transfer agent or 
other person entrusted by the issuer with the signing of 
the security or of similar securities, or their immediate 
preparation for signing; or 


Dill 


(b) an employee of the issuer or of a person referred to in 
clause (a) who in the ordinary course of his duties 
handles the security. R.S.O. 1980, c. 54, s. 71. 


66.—(1) Where a security contains the signatures necessary 
to its issue or transfer but is incomplete in any other respect, 


(a) any person may complete it by filling in the blanks in 
accordance with his authority; and 


(b) notwithstanding that the blanks are incorrectly filled in, 
the security as completed is enforceable by a purchaser 
who took it for value and without notice of such incor- 
rectness. R.S.O. 1980, c. 54, s. 72 (1), amended. 


(2) Acompleted security that has been improperly altered, even 
if fraudulently altered, remains enforceable but only according to 
its original terms. R.S.O. 1980, c. 54, s. 72 (2). 


67.—(1) An issuer or a trustee defined in subsection 46 (1) 
may, subject to sections 95, 96 and 100, treat the registered holder 
of a security as the person exclusively entitled to vote, to receive 
notices, to receive any interest, dividend or other payments in 
respect of the security, and otherwise to exercise all the rights 
and powers of a holder of the security. R.5.O. 1980, c. 54, s. 73 
(1), amended. 


(2) Notwithstanding subsection (1), an issuer whose articles 
restrict the right to transfer its securities shall, and any other 
issuer may, treat a person referred to in clause (a), (b) or (Cc) asa 
registered security holder entitled to exercise all the rights of the 
security holder he represents, if that person furnishes evidence as 
described in subsection 87 (3) to the issuer that he is, 


(a) the executor, administrator, heir or legal representative 
of the heirs, of the estate of a deceased security holder; 


(b) a guardian, committee, trustee, curator or tutor repre- 
senting a registered security holder who is an infant, an 
incompetent person or a missing person, or 


(c) a liquidator of, or a trustee in bankruptcy for, a regis- 
tered security holder. 


(3) Ifa person upon whom the ownership of a security devolves 
by operation of law, other than a person referred to in subsection 
(2), furnishes proof of his authority to exercise rights or privileges 
in respect of a security of the issuer that is not registered in his 
name, the issuer shall treat the person as entitled to exercise those 
rights or privileges. 
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eae (4) An issuer is not required to inquire into the existence of, 
as no duty to 
enforce or see to the performance or observance of, any duty owed to a 


performance third person by a registered holder of any of its securities or by 
anyone whom it treats, as permitted or required by this section, as 
the owner or registered holder thereof. 


Repudiation by (5) If an infant exercises any rights of ownership in the sec- 


infant oe . Seat: ‘. : 
urities of an issuer, no subsequent repudiation or avoidance is 
effective against the issuer. 

se (6) Where asecurity is issued to several persons as joint holders, 

oiders 


upon satisfactory proof of the death of one joint holder, the issuer 
may treat the surviving joint holders as owner of the security. 


Registration of (7) Subject to any applicable law of Canada or a province of 

executor,/etc. A 5 - 
Canada relating to the collection of taxes, a person referred to in 
clause (2) (a) is entitled to become a registered holder or to desig- 
nate a registered holder, if he deposits with the issuer or its 
transfer agent, 


(a) the original grant of probate or of letters of administra- 
tion, or a copy thereof certified to be a true copy by, 


(i) the court that granted the probate or letters of 
administration, 


(ii) a trust company incorporated under the laws of 
Canada or a province, or 


(iii) a lawyer or notary acting on behalf of the person; 
or 


(b) in the case of transmission by notarial will in the Pro- 
vince of Quebec, a copy thereof authenticated under the 
laws of that Province, 


together with, 


(c) an affidavit or declaration of transmission made by the 
person stating the particulars of the transmission; 


(d) the security certificate that was owned by the deceased 
holder, 


(i) in case of a transfer to the person, with or without 
the endorsement of that person, and 


(ii) in case of a transfer to any other person, 
endorsed in accordance with section 73; and 


a6 


(e) any assurance the issuer may require under section 87. 


(8) Notwithstanding subsection (7), if the laws of the jurisdiction 
governing the transmission of a security of a deceased holder do 
not require a grant of probate or of letters of administration in 
respect of the transmission, a legal representative of the deceased 
holder is entitled, subject to any applicable law of Canada or a 
province of Canada relating to the collection of taxes, to become 
a registered holder or to designate a registered holder, if he 
deposits with the issuer or its transfer agent, 


(a) the security certificate that was owned by the deceased 
holder; and 


(b) reasonable proof of the governing laws, the deceased 
holder’s interest in the security and the right of the legal 
representative or the person he designates to become the 
registered holder. 


(9) Deposit of the documents required by subsection (7) or (8) 
empowers an issuer or its transfer agent to record in a securities 
register the transmission of a security from the deceased holder to 
a person referred to in clause (2) (a) or to such person as that 
person may designate and, thereafter, to treat the person who 
thus becomes a registered holder as the owner of those secu- 
rities. New. 


68.—(1) A person placing his signature upon a security as 
authenticating trustee, registrar or transfer agent warrants to a 
purchaser for value without notice of the particular defect that, 


(a) the security is genuine and in proper form; 


(b) his own participation in the issue of the security is within 
his capacity and within the scope of the authorization 
received by him from the issuer; and 


(c) he has reasonable grounds to believe that the security is 
in the form and within the amount the issuer is 
authorized to issue. 


(2) Unless otherwise agreed, a person referred to in subsection 
(1) does not assume any further liability for the validity of a 
security. R.S.O. 1980, c. 54, s. 74. 


69.—(1) Upon delivery of a security, the purchaser acquires 
the rights in the security that his transferor had or had actual 
authority to convey except that a purchaser who has himself been 


Idem 
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a party to any fraud or illegality affecting the security or who as a 
prior holder had notice of an adverse claim cannot improve his 
position by taking from a later bona fide purchaser. 


(2) Abona fide purchaser in addition to acquiring the rights of a 
purchaser also acquires the security free of any adverse claim. 


(3) A purchaser of a limited interest acquires rights only to the 
extent of the interest purchased. R.S.O. 1980, c. 54, s. 75. 


70.—(1) A purchaser, including a broker for a seller or purch- 
aser, of a security is deemed to have notice of an adverse claim if, 


(a) the security has been endorsed “for collection” or “for 
surrender” or for some other purpose not involving 
transfer; or 


(b) the security has on it an unambiguous statement that it is 
the property of a person other than the transferor, but 
the mere writing of a name on a security is not such a 
statement. R.S.O. 1980, c. 54, s. 76 (1), amended. 


(2) Notwithstanding that a purchaser, including a broker for a 
seller or purchaser, has notice that a security is held for a third 
person or is registered in the name of or endorsed by a fiduciary, he 
has no duty to inquire into the rightfulness of the transfer and has 
no notice of an adverse claim, except that where a purchaser 
knows that the consideration is to be used for, or that-the transac- 
tion is for, the personal benefit of the fiduciary or is otherwise in 
breach of the fiduciary’s duty, the purchaser is deemed to have 
notice ,of; an adverse, claim?: R.S:O. 1980, ¢. 54,6's. 76-2), 
amended. 


(3) An event that creates a right to immediate performance of 
the principal obligation evidenced by a security or that sets a date 
on or after which the security is to be presented or surrendered for 
redemption or exchange is not of itself notice of an adverse claim, 
except in the case of a purchase, 


(a) after one year from any date set for such presentation or 
surrender for redemption or exchange; or 


(>) after six months from any date for payment of money 
against presentation or surrender of the security 1f funds 
are available for payment on that date. R.S.O. 1980, 
Cs 54, S07 0.) 


71.—(1) A person who presents a security for registration of 
transfer or for payment or exchange warrants to the issuer that he 


ob 


is entitled to the registration, payment or exchange, except that a 
bona fide purchaser who receives a new, reissued or reregistered 
security on registration of transfer warrants only that he has no 
knowledge of any unauthorized signature in a necessary endorse- 
ment. 


(2) A person by transferring a security to a purchaser for value 
warrants only that, 


(a) the transfer is effective and rightful; 


(b) the security is genuine and has not been materially 
altered; and 


(c) he knows of nothing that might impair the validity of the 
security. 


(3) Where asecurity is delivered by an intermediary known by 
the purchaser to be entrusted with delivery of the security on 
behalf of another or with collection of a draft or other claim to be 
collected against such delivery, the intermediary by such delivery 
warrants only his own good faith and authority even if he has 
purchased or made advances against the draft or other claim to be 
collected against the delivery. 


(4) A pledgee or other holder for purposes of security who 
redelivers a security received, or after payment and on order of the 
debtor delivers that security to a third person, gives only the 
warranties of an intermediary under subsection (3). 


(5) A broker gives to his customer, to the issuer or to a purch- 
aser, as the case may be, the warranties provided in this section 
and has the rights and privileges of a purchaser under this section, 
and those warranties of and in favour of the broker acting as an 
agent are in addition to warranties given by his customer and 
warranties given in favour of his customer. R.5S.O. 1980, c. 54, 
s. 77, amended. 


72. Where asecurity in registered form has been delivered to a 
purchaser without a necessary endorsement, he may become a 
bona fide purchaser only as of the time the endorsement is 
supplied, but against the transferor the transfer is complete upon 
delivery and the purchaser has a specifically enforceable right to 
have any necessary endorsement supplied. R.S.O. 1980, c. 54, 
Sa fo: 


73.—(1) An endorsement of a security in registered form is 
made when an appropriate person signs on the security or on a 
separate document an assignment or transfer of the security or a 
power to assign or transfer it or when the signature of the person is 
written without more upon the back of the security. 
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(2) An endorsement of a security may be, 
(a) in blank, including to bearer; or 


(b) a special endorsement, specifying the person to whom 
the security is to be transferred or who has the power to 
transfer it, 


and a holder may convert an endorsement in blank into a special 
endorsement. 


(3) Unless otherwise agreed, the endorser by his endorsement 
assumes no obligation that the security will be honoured by the 
issuer. 


(4) An endorsement purporting to be only of part of a security 
representing units intended by the issuer to be separately transfer- 
able is effective to the extent of the endorsement. 


(5S) Whether the person who has made an endorsement is 
appropriate shall be determined as of the date the endorsement 
was made and an endorsement by such person does not become 
unauthorized for the purposes of this Act by virtue of any sub- 
sequent change of circumstances. 


(6) Failure of a fiduciary to comply with a controlling instru- 
ment or with the law applicable to the fiduciary relationship, 
including any law requiring the fiduciary to obtain court approval 
of the transfer, does not render his endorsement unauthorized for 
the purposes of this Act.’ R.S.O.. 1980, c. 54, 5.79. 


74. An endorsement of a security whether special or in blank 
does not constitute a transfer until delivery of the security on 
which it appears, or if the endorsement is ona separate document 
until the delivery of both the document and the SECULIEVE RISO: 
198 Ore o4 isis 0: 


75. An endorsement of a security in bearer form may give 
notice of an adverse claim under section 70 but does not other- 
wise affect any right to registration that the holder has. New. 


76.—(1) The owner of a security may assert the ineffective- 
ness of an endorsement against the issuer or any purchaser, other 
than a bona fide purchaser who received a new, reissued or 
reregistered security on registration of transfer, unless the Owner, 


(a) has ratified an unauthorized endorsement of the 
security; or 


(b) is otherwise precluded from impugning the effectiveness 
of an unauthorized endorsement. 
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(2) An issuer who registers the transfer of a security upon an Idem 
unauthorized endorsement is liable for improper registra- 
tions. ReS:0//1980,..c..54, 5s. ol amended. 


77.—(1) Every person who guarantees a signature of an gi of 
: 3 et signature 
endorser of a security warrants that at the time of signing, 


(a) the signature was genuine; 
(b) the signer was an appropriate person to endorse; and 
(c) the signer had legal capacity to sign, 


but the guarantor does not otherwise warrant the rightfulness of 
the particular transfer. 


(2) Any person may guarantee an endorsement of a security and sop AS oe 
by so doing warrants not only the signature but also the rightful- 


ness of the particular transfer in all respects. 


(3) No issuer may require a guarantee of endorsement as a idein 
condition to registration of transfer. 


(4) The warranties referred to in this section are made to any rang 
person taking or dealing with the security in reliance on the 
guarantee and the guarantor is liable to such person for any loss 
resulting from breach of warranty. R.S.O. 1980, c. 54, s. 82, 
amended. 


78.—(1) Delivery to a purchaser occurs when, What 
constitutes 


' : ; , delivery 
(a) he or aperson designated by him acquires possession ofa 


security; 


(b) his broker acquires possession of a security specially 
endorsed or issued in the name of the purchaser; 


(c) his broker sends him confirmation of the purchase and 
the broker in his records identifies a specific security in 
the broker’s possession as belonging to the purchaser; 


(d) with respect to an identified security to be delivered 
while still in the possession of a third person, that person 
acknowledges that he holds it for the purchaser; or 


(e) appropriate entries in the records of a clearing corpora- 
tion are made under section 85. 


(2) A purchaser is the owner of a security held for him by his What 


constitutes 


broker, but is not the holder except as specified in clauses (1) (0), ownership 
(c) and (e). 
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(3) If a security is part of a fungible bulk, the purchaser is the 
owner of a proportionate property interest in the fungible bulk. 


(4) Notice of an adverse claim received by a broker or by a 
purchaser after the broker takes delivery as a holder for value is 
not effective against the broker or the purchaser except that as 
between the broker and the purchaser, the purchaser may demand 
delivery of an equivalent security as to which no notice of an 
adverse’ claim*has* been ‘received! " RISVOU 19808 654, 9si"S3) 
amended. 


79.—(1) Unless otherwise agreed where a sale of a security is 
made on a stock exchange recognized for the purposes of this Part 
by the Commission or otherwise through brokers, 


(a) the selling customer fulfils his duty to deliver when he 
places such a security in the possession of the selling 
broker or of a person designated by the broker or, if 
requested, causes an acknowledgement to be made to 
the selling broker that it is held for him; and 


(b) the selling broker including a correspondent broker act- 
ing for a selling customer fulfils his duty to deliver by 
placing the security or a like security in the possession of 
the buying broker or a person designated by him or by 
effecting clearance of the sale in accordance with the 
rules of the recognized stock exchange on which the 


transaction took place. 


(2) Except as otherwise provided in this section and unless 
otherwise agreed, a transferor’s duty to deliver a security under a 
contract of purchase is not fulfilled until he places the security in 
form to be negotiated by the purchaser in the possession of the 
purchaser or of a person designated by him or at the purchaser’s 
request causes an acknowledgement to be made to the purchaser 
that it is held for him. 


(3) A sale to a broker purchasing for his own account is sub- 
ject to subsection (2) and not subsection (1), unless the sale is 
made on a recognized stock exchange. R.S.O. 1980, c. 54, 
S. 84, amended. 


80.—(1) A person against whom the transfer of a security is 
wrongful for any reason, including his incapacity, may against 
anyone except a bona fide purchaser reclaim possession of the 
security or obtain possession of any new security evidencing all or 
part of the same rights or claim damages. 


(2) If the transfer of a security is wrongful by reason of an 
unauthorized endorsement, the owner may reclaim possession of 
the security or a replacing security even from a bona fide 
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purchaser if the ineffectiveness of the purported endorsement 
may be asserted against such purchaser under section 76. 


(3) The right to reclaim possession of a security may be specifi- aie 
. 5 ; yerlormance 
cally enforced, its transfer may be restrained and the security may rae TAA 
be impounded pending litigation. R.S.O. 1980, c. 54, Ss. 85, 


amended. 


$1.—(1) Unless otherwise agreed, a transferor shall on Transteror’s” 
demand supply his purchaser with proof of his authority to trans- ee 
fer or with any other requisite that is necessary to obtain registra- lnc ve 
tion of the transfer of asecurity, but if the transfer is not for value a 
transferor need not do so unless the purchaser pays the reasonable 


and necessary costs of the proof and transfer. 


(2) If the transferor fails to comply with a demand under sub- Effect ot 
section (1) within a reasonable time, the purchaser may reject or ene 
rescind the transfer. R.S.O. 1980, c. 54, s. 86, amended. 


82. Noseizure of asecurity or other interest evidenced thereby ee seizure 
aP7ETlLeCuve 


is effective until the person making the seizure obtains possession 
of the security. New. 


83. An agent or bailee who in good faith, including obser- [ranster by 
vance of reasonable commercial standards if he is in the business ae, ane 
of buying, selling or otherwise dealing with secusitias, (has ©°™°e” 
received securities and sold, pledged or delivered them according 
to the instructions of his principal is not liable for conversion or for 
participation in breach of fiduciary duty although the principal 


has no right to dispose of them. R.S.O. 1980, c. 54, S. 87. 


84. A contract for the sale of securities is not enforceable Den oe lor 
. sale 
way of action or defence unless, 


(a) there is some writing signed by the party against whom 
enforcement is sought or by his authorized agent or 
broker sufficient to indicate that a contract has been 
made for sale of a stated quantity of described securities 
at a defined or stated price; 


(b) delivery of the security has been accepted or payment 
has been made, but the contract is enforceable under this 
provision only to the extent of such delivery or payment; 


(c) within a reasonable time a writing in confirmation of the 
sale or purchase and sufficient against the sender under 
clause (a) has been received by the party against whom 
enforcement is sought and he has failed to send written 
objection to its contents within a reasonable time after its 
receipt; or 
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(d) the party against whom enforcement is sought admits in 
his pleading, testimony or otherwise in court that a 
contract was made for sale of a stated quantity of 
described securities at a defined or stated price. 
Ris OP hosOsawsAe sess) 


85.—(1) If a security, 


(a) is in the custody of a clearing corporation or of a custo- 
dian or nominee of either, subject to the instructions of 
the clearing corporation; 


(D) is in bearer form or endorsed in blank by an appropriate 
person or registered in the name of the clearing corpora- 
tion or custodian or a nominee of either; and 


(c) is shown on the account of a transferor or pledgor in the 
records of the clearing corporation, 


then, in addition to other methods, a transfer or pledge of the 
security or any interest therein may be effected by the making of 
appropriate entries in the records of the clearing corporation. 
reducing the account of the transferor or pledgor and increasing 
the account of the transferee or pledgee by the amount of the 
obligation or the number of shares or rights transferred or 
pledged. 


(2) Under this section, entries may be in respect of like sec- 
urities or interests therein as part of a fungible bulk and may refer 
merely to a quantity of a particular security without reference to 
the name of the registered owner, certificate or bond number or 
the like and, in appropriate cases, may be on a net basis taking into 
account other transfers or pledges of the same security. 


(3) A transfer or pledge under this section has the effect of a 
delivery of a security in bearer form or duly endorsed in blank 
representing the amount of the obligation or the number of shares 
or rights transferred or pledged. 


(4) If a pledge or the creation of a security interest is intended, 
the making of entries has the effect of a taking of delivery by the 
pledgee or a secured party and the pledgee or secured party shall 
be deemed to have taken possession for all purposes including the 
purposes of the Personal Property Security Act. 


(5) A transferee or pledgee under this section is a holder. 


(6) A transfer or pledge under this section does not constitute a 
registration of transfer under sections 86 to 90. 


(7) That entries made in the records of the clearing corporation 
as provided in subsection (1) are not appropriate does not affect the 
validity or effect of the entries nor the liabilities or obligations 
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of the clearing corporation to any person adversely affected 
thereby. 


(8) For the purposes of this section, if a clearing corporation or Where 
its nominee is registered in the securities register of a body corpo- Paes a 
rate as the owner of a share, participation or other interest in or "t Ssued 
obligation of the body corporate, but such body corporate has not 


issued a security certificate in respect thereof, 


(a) the clearing corporation or its nominee shall be deemed 
to have custody of a security certificate in respect of such 
share, participation or other interest in or obligation of 
the body corporate; and 


(b) such security certificate shall be deemed to be registered 
in the name of the clearing corporation or 1ts nominee, as 
the case may be. R.S.O. 1980, c. 54, s. 89, amended. 


86.—(1) Where a security in registered form is presented for TY leet 


transfer, the issuer shall register the transfer if, transfer 
(a) the security 1s endorsed by the appropriate person; 


(b) reasonable assurance is given that that endorsement is 
genuine and effective; 


(c) the issuer has no duty to inquire into adverse claims or 
has discharged any such duty; 


(d) any applicable law of Canada or a province of Canada 
relating to the collection of taxes has been complied with, 


(e) the transfer is rightful or is to a bona fide purchaser; and 
(f) any fee referred to in subsection 54 (2) has been paid. 


(2) Where an issuer has a duty to register a transfer of a securi- Fe ee 
ty, the issuer is liable to the person presenting it for registration or i 
his principal for loss resulting from any unreasonable delay in 
registration or from failure or refusal to register the trans- 
fer. R.S.O. 1980, c:°54;,'s. 90; amended. 

87.—(1) For the purpose of obtaining reasonable assurance eae 
that each necessary endorsement required by section 73 is issuer ~ 
genuine and effective, the issuer may require a guarantee of the 
signature of the person endorsing or, where such guarantee is 


lacking, 


(a) if the endorsement is by an agent, reasonable assurance 
of authority to sign; 


(b) if the endorsement is by a fiduciary or a successor on 
whom title or control vests on the death of the holder, 
appropriate evidence of appointment or incumbency; 
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(c) if there is more than one fiduciary or successor, reason- 
able assurance that all who are required to sign have 
done so; and 


(d) if the endorsement is by a person other than by a person 
mentioned in this section, assurance appropriate to the 
case equivalent as nearly as may be to those required by 
this section. 


(2) A “guarantee of the signature” in subsection (1) means a 
guarantee signed by or on behalf of a person reasonably believed 
by the issuer to be responsible, and the issuer may adopt reason- 
able standards with respect to responsibility. 


(3) For the purposes of subsection (1), “appropriate evidence of 
appointment or incumbency” means, 


(a) in the case of a fiduciary appointed by a court, a copy, 
certified in accordance with subsection 67 (7) not more 
than sixty days before the date the security 1s presented 
for transfer, of the order of the court; 


(b) inthe case of an estate of the deceased holder of net value 
less than $3,000 or if the market value of the securities is 
less than $600, proof thereof to the reasonable satisfac- 
tion of the issuer; or 


(c) in any other case, a copy of a document showing the 
appointment or other evidence believed by the issuer to 
be appropriate. 


(4) An issuer is not deemed to have notice of the contents of any 
document obtained under subsection (3) except to the extent that 
the contents relate directly to appointment or incumbency. 


(5) If an issuer demands assurance additional to that specified 
in this section for a purpose other than that specified in subsection 
(3) and obtains a copy of a will, trust or partnership agreement, 
by-law or similar document, the issuer shall be deemed to have 
notice of all matters contained therein affecting the trans- 
fer..3; R.5.011 980; €.454.45.91.amended. 


88.—(1) An issuer to whom a security is presented for regis- 
tration has a duty to inquire into adverse claims if, 


(a) written notice of an adverse claim is received at a time 
and in a manner that affords the issuer a reasonable 
opportunity to act on it before the issue of a new, re- 
issued or reregistered security and the notice discloses 
the name and address of the claimant, the registered 
owner and the issue of which the security is a part; 


(b) the issuer is deemed to have notice of an adverse claim 
from a document that is obtained under subsection 87 
(S); or 
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(c) the issuer is given written notice by the registered owner 
that the security is lost, apparently destroyed or wrong- 
fully taken. 


(2) An issuer may discharge a duty of inquiry by any reasonable 
means, including notifying an adverse claimant by registered mail 
sent to the address furnished by him or, if no such address has been 
furnished, to his residence or regular place of business, that a 
security has been presented for registration of transfer by a named 
person, and that the transfer will be registered unless within thirty 
days from the date of mailing the notice either, 


(a) the issuer is served with a restraining order or other 
order of a court; or 


(b) the issuer is provided with an idemnity bond sufficient in 
the issuer’s judgment to protect the issuer and any regis- 
trar, transfer agent or other agent of the issuer from any 
loss that may be incurred by any of them as a result of 
complying with the adverse claim. 


(3) Unless an issuer is deemed to have notice of an adverse 
claim from a document that is obtained under subsection 87 (5) 
or has received notice of an adverse claim under subsection (1), if 
a security presented for registration is endorsed by the appro- 
priate person, the issuer has no duty to inquire into adverse 
claims and in particular, 


(a) an issuer registering a security in the name of a person 
who is a fiduciary or who is described as a fiduciary is not 
bound to inquire into the existence, extent or correct 
description of the fiduciary relationship and thereafter 
the issuer may assume without inquiry that the newly 
registered owner continues to be the fiduciary until the 
issuer receives written notice that the fiduciary is no 
longer acting as such with respect to the particular 
security; 


(b) an issuer registering transfer on an endorsement by a 
fiduciary has no duty to inquire whether the transfer is 
made in compliance with the document or with the law 
of the jurisdiction governing the fiduciary relationship; 
and 


(c) an issuer is deemed not to have notice of the contents of 
any court record or any registered document even if the 
record or document is in the issuer’s possession and even 
if the transfer is made on the endorsement of a fiduciary 
to the fiduciary himself or to his nominee. 


(4) A written notice of adverse claim received by an issuer is 
effective for twelve months from the date when it was received 
unless the notice is renewed in writing. R.S.O. 1980, c. 54, 
s. 92, amended. 


Discharge ot 
duty oi inauiry 


Where no duty 
to inauire 


Limitation tor 
notice 


Liability ot 
issuer 


Idem 


[ossetce. 
of securities 


Replacing 


loss, etc., of 


securities 


64 


89.—(1) Except as otherwise provided in any applicable law 
of Canada or any province of Canada relating to the collection of 
taxes, the issuer is not liable to the owner or any other person who 
incurs a loss as a result of the registration of a transfer of a security 
it, 


(2) the necessary endorsements were on or with the security, 
and 


(b) the issuer had no duty to inquire into adverse claims or 
had discharged any such duty. 


(2) If an issuer has registered a transfer of a security to a person 
not entitled to it, the issuer shall deliver on demand a like security 
to the owner unless, 


(a) subsection (1) applies; 


(b) the owner is precluded by subsection 90 (1) from 
asserting any claim; or 


(c) the delivery would result in overissue, in which case the 
issuer’s liability is governed by section 58. R.S.O. 
1980, c. 54, s. 93, amended. 


90.—(1) Where asecurity has been lost, apparently destroyed 
or wrongfully taken, and the owner fails to notify the issuer of that 
fact by giving the issuer written notice of his adverse claim within 
a reasonable time after he knows of the loss, destruction or taking 
and if the issuer has registered a transfer of the security before 
receiving such notice, the owner is precluded from asserting 
against the issuer any claim to a new security. 


(2) Where the owner of a security claims that the security has 
been lost, apparently destroyed or wrongfully taken, the issuer 
shall issue a new security in place of the original security if the 
owner, 


(2) so requests before the issuer has notice that the security 
has been acquired by a bona fide purchaser; 


(b) files with the issuer an indemnity bond sufficient in the 
issuer’s opinion to protect the issuer and any transfer 
agent, registrar or other agent of the issuer from any loss 
that it or any of them may suffer by complying with the 
request to issue a new security; and 


(c) satisfies any other reasonable requirements imposed by 
the issuer. 
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Rights of bona 


(3) If, after the issue of a new security under subsection (2), a 
Ci Jide purchaser 


bona fide purchaser of the original security presents the original 
security for registration of transfer, the issuer shall register the 
transfer unless registration would result in overissue, in which 
case the issuer’s liability is governed by section 58. 


(4) In addition to any rights on an indemnity bond, the issuer Rishts of issuer 
may recover a new security issued under subsection (2) from the 
person to whom it was issued or any person taking under him 
other than a bona fide purchaser. R.S.O. 1980, c. 54, s. 94, 
amended. 

91.—(1) An authenticating trustee, transfer agent, registrar Pease Sat 
or other agent for an issuer has in respect of the issue, registration 
of transfer, and cancellation of a security of the issuer, 


(2) aduty to the issuer and to the holder or owner to exercise 
good faith and due diligence; and 


(b) the same obligations to the holder or owner of a security 
and the same rights. privileges and immunities as the 
issuer. 
(2) Notice to an authenticating trustee, transfer agent, registrar Notice to 
or other such agent is notice to the issuer with respect to the Acs ‘a 
functions performed by the agent. R.5.O. 1980, c. 54, s. 95. 


PART VII 
SHAREHOLDERS 


92.—(1) The shareholders of a corporation are not, as share- ea iaaa 
holders, liable for any act, default,obligation or liability of the limited 
corporation except under subsection 34 (5), subsection 108 (5) 
and section 242. R.S.O. 1980, c. 54, s. 102, amended. 

(2) The provisions of the Corporations Act relating to the lia- ence 
bility of a holder of shares that are not fully paid and to the c. 95 
enforcement of such liability apply in respect of shares that were 


not fully paid, 


(a) on the Ist day of January, 1971, in the case of shares of 
a corporation that then became subject to The Business tes 1970, 
Corporations Act; or a 


(b) on the day upon which any other body corporate was 
continued under The Business Corporations Act or 
under this Act, in the case of shares of such other body 
corporate. New. 
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93. Subject to the articles and any unanimous share- 
holder agreement, a meeting of shareholders of a corporation 
shall be held at such place in or outside Ontario as the directors 
determine or, in the absence of such a determination, at the place 
where the registered office of the corporation is located. R.S.O. 
1980, c. 54, s. 103, amended. 


94. Subject to subsection 104 (1), the directors of a corpora- 
tion, 


(a) shall call an annual meeting of shareholders not later 
than eighteen months after the corporation comes into 
existence and subsequently not later than fifteen months 
after holding the last preceding annual meeting; and 


(6) may at any time call a special meeting of share- 
holders. R.S.O. 1980, c. 54, s. 105 (2), amended. 


95.—(1) For the purpose of determining shareholders, 
(a) entitled to receive payment of a dividend; 
(b) entitled to participate in a liquidation or distribution; or 


(c) for any other purpose except the right to receive notice of 
or to vote at a meeting, 


the directors may fix in advance a date as the record date for such 
determination of shareholders, but the record date shall not pre- 
cede by more than fifty days the particular action to be taken. 


(2) For the purpose of determining shareholders entitled to 
receive notice of a meeting of shareholders, the directors may fix in 
advance a date as the record date for such determination of 
shareholders, but the record date shall not precede by more than 
fifty days or by less than twenty-one days the date on which the 
meeting is to be held. 


(3) Where no record date is fixed, 


(a) the record date for the determination of shareholders 
entitled to receive notice of a meeting of shareholders 
shall be, 


(1) at the close of business on the day immediately 
preceding the day on which the notice is given, or 


(11) if no notice is given, the day on which the meet- 
ing is held; and 
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(b) the record date for the determination of shareholders for 
any purpose other than to establish a shareholder’s right 
to receive notice of a meeting or to vote shall be at the 
close of business on the day on which the directors pass 
the resolution relating thereto. 


(4) If a record date is fixed, unless notice of the record date is Notice of date 
waived in writing by every holder of a share of the class or series 
affected whose name is set out in the securities register at the close 
of business on the day the directors fix the record date, notice 
thereof shall be given, not less than seven days before the date so 
fixed} 


(a) by advertisement in a newspaper published or distri- 
buted in the place where the corporation has its regis- 
tered office and in each place in Canada where it has a 
transfer agent or where a transfer of its shares may be 
recorded; and 


(b) by written notice to each stock exchange in Canada on 
which the shares of the corporation are listed for trad- 
Iigep phen OunlOs0,c 854,55 .llOvamended. 


96.—(1) Notice of the time and place of a meeting of share- Notice of 

3 : : shareholders’ 
holders shall be sent, in the case of an offering corporation, not less meetings 
than twenty-one days and, in the case of any other corporation, 
not less than ten days, but, in either case, not more than fifty 


days, before the meeting, 


(a) to each shareholder entitled to vote at the meeting; 
(b) to each director; and 


(c) to the auditor of the corporation. 


(2) A notice of a meeting is not required to be sent to share- !¢em 
holders who were not registered on the records of the corporation 
or its transfer agent on the record date determined under subsec- 
tion 95 (2) or (3), but failure to receive a notice does not deprive a 
shareholder of the right to vote at the meeting. 


(3) If a meeting of shareholders is adjourned for less than thirty !¢em 
days, it is not necessary, unless the by-laws otherwise provide, to 
give notice of the adjourned meeting other than by announcement 
at the earliest meeting that is adjourned. 


(4) If a meeting of shareholders is adjourned by one or more !e™ 
adjournments for an aggregate of thirty days or more, notice of the 
adjourned meeting shall be given as for an original meeting but, 
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unless the meeting is adjourned by one or more adjournments for 
an aggregate of more than ninety days, subsection 111 (1) does 
not apply. 


(5) All business transacted at a special meeting of shareholders 
and all business transacted at an annual meeting of shareholders, 
except consideration of the minutes of an earlier meeting, the 
financial statements and auditor’s report, election of directors and 
reappointment of the incumbent auditor, shall be deemed to be 
special business. 


(6) Notice of a meeting of shareholders at which special busi- 
ness is to be transacted shall state or be accompanied by a state- 
ment of, 


(a) the nature of that business in sufficient detail to permit 
the shareholder to form a reasoned judgment thereon; 
and 


(b) the text of any special resolution or by-law to be sub- 
mitted to’ the “meeting.” “KRis.O2 1980, €, 354,75. 104, 
part, amended. 


97. Subject to this Act or the articles or by-laws of a cor- 
poration or a unanimous shareholder agreement, 


(a) all questions proposed for the consideration of the 
shareholders shall be determined by the majority of the 
votes cast and the chairman presiding at the meeting 
shall not have a second or casting vote in case of an 
equality of votes; 


(b) the chairman presiding at a meeting of shareholders 
may, with the consent of the meeting and subject to such 
conditions as the meeting decides, adjourn the meeting 
from time to time and from place to place subject to 
subsections 96 (3) and (4); and 


(c) the president or, in his absence, a vice-president who is a 
director shall preside as chairman at a meeting of 
shareholders, but, if there is no president or such a 
vice-president or if at a meeting none of them is pre- 
sent within fifteen minutes after the time appointed for 
the holding of the meeting, the shareholders present 
shall choose a person from their number to be the chair- 
man. R.S.O. 1980, c. 54, s. 104 (1), part, amended. 


98. A shareholder and any other person entitled to attend a 
meeting of shareholders may in any manner and at any time waive 
notice of a meeting of shareholders, and attendance of any such 
person at a meeting of shareholders is a waiver of notice of the 
meeting, except where he attends a meeting for the express pur- 
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pose of objecting to the transaction of any business on the 
grounds that the meeting is not lawfully called. R.S.O. 1980, 
c. 54, s. 246 (4), amended. 


99.—(1) A shareholder entitled to vote at a meeting of share- 
holders may, 


(a) submit to the corporation notice of a proposal; and 


(b) discuss at the meeting any matter in respect of which he 
would have been entitled to submit a proposal. 


(2) Where a corporation receives notice of a proposal and the 
corporation solicits proxies, it shall set out the proposal in the 
management information circular required by section 112 or 
attach the proposal thereto. 


(3) If so requested by a shareholder giving notice of a proposal, 
the corporation shall include in the management information 
circular or attach thereto a statement by the shareholder of not 
more than two hundred words in support of the proposal along 
with the name and address of the shareholder. 


(4) A proposal may include nominations for the election of 
directors if the proposal is signed by one or more holders of shares 
representing in the aggregate not less than 5 per cent of the shares 
or 5 per cent of the shares of a class or series of shares of the 
corporation entitled to vote at the meeting to which the proposal is 
to be presented, but this subsection does not preclude nominations 
being made at a meeting of shareholders. 


(5) A corporation is not required to comply with subsections 
(2) and (3) where, 


(a) the proposal is not submitted to the corporation at least 
sixty days before the anniversary date of the last annual 
meeting, if the matter is proposed to be raised at an 
annual meeting, or at least sixty days before a meeting 
other than the annual meeting, if the matter is proposed 
to be raised at a meeting other than the annual meeting; 


(b) it clearly appears that the proposal is submitted by the 
shareholder primarily for the purpose of enforcing a 
personal claim or redressing a personal grievance 
against the corporation or any of its directors, officers or 
security holders, or for a purpose that is not related in 
any significant way to the business or affairs of the 
corporation; 


(c) the corporation, at the shareholder’s request, included a 
proposal in a management information circular relating 


Proposal 


Circulating 
proposal 


Statement in 
support of 
proposal 


Proposal 
may include 
nominations 


Where subss. 
(2), (3) do 
not apply 


Where no 
liability 


Where refusal 
to circulate 
proposal 


Idem 


Idem 


Idem 


Interpre- 
tation 


List of 
shareholders 


70 


to a meeting of shareholders held within two years pre- 
ceding the receipt of the request, and the shareholder 
failed to present the proposal, in person or by proxy, at 
the meeting; or 


(d) substantially the same proposal was submitted to 
shareholders in a management information circular or a 
dissident’s information circular relating to a meeting of 
shareholders held within two years preceding the receipt 
of the shareholder’s request and the proposal was 
defeated. 


(6) No corporation or person acting on its behalf incurs any 
liability by reason only of circulating a proposal or statement in 
compliance with this section. 


(7) Where a corporation refuses to include a proposal in a 
management information circular, the corporation shall, within 
ten days after receiving the proposal, send notice to the share- 
holder submitting the proposal of its intention to omit the proposal 
from the management information circular and send to him a 
statement of the reasons for the refusal. 


(8) Upon the application of a shareholder aggrieved by a corpo- 
ration’s refusal under subsection (7), the court may restrain the 
holding of the meeting to which the proposal is sought to be 
presented and make any further order it thinks fit. 


(9) The corporation or any person aggrieved by a proposal may 
apply to the court for an order permitting the corporation to omit 
the proposal from the management information circular, and the 
court, if it is satisfied that subsection (5) applies, may make such 
order as it thinks fit. 


(10) An applicant under subsection (8) or (9) shall give the 
Director notice of the application and the Director is entitled to 
appear and be heard in person or by counsel. 


(11) In this section, “proposal” means a matter that a share- 
holder entitled to vote proposes to raise at a meeting of share- 
holders. R.S.O. 1980, c. 54, s. 100, amended. 


100.—(1) A corporation shall prepare a list of shareholders 
entitled to receive notice of a meeting, arranged in alphabetical 
order and showing the number of shares held by each share- 
holder, which list shall be prepared, 


(a) if a record date is fixed under subsection 95 (2), not later 
than ten days after such record date; or 


(6) if no record date is fixed, 


Al 


(i) at the close of business on the day immediately 
preceding the day on which notice is given, or 


(ii) where no notice is given, on the day on which the 
meeting is held. 


(2) Where a corporation fixes a record date under subsection 
95 (2), a person named in the list prepared under clause (1) (a) is 
entitled to vote the shares shown opposite his name at the meet- 
ing to which the list relates, except to the extent that, 


(a) the person has transferred any of his shares after the 
record date; and 


(6) the transferee of those shares, 


(i) produces properly endorsed share certificates, or 


(ii) otherwise establishes that he owns the shares, 


and demands, not later than ten days before the meeting, 
or such shorter period before the meeting as the by-laws 
of the corporation may provide, that his name be 
included in the list before the meeting, 


in which case the transferee is entitled to vote his shares at the 
meeting. 


(3) Where a corporation does not fix a record date under sub- 
section 95 (2), a person named in a list prepared under clause (1) 
(b) is entitled to vote the shares shown opposite his name at the 
meeting to which the list relates, except to the extent that, 


(a) the person has transferred any of his shares after the 
date on which a list referred to in subclause (1) (0) (i) is 
prepared; and 


(b) the transferee of those shares, 
(i) produces properly endorsed share certificates, or 
(ii) otherwise establishes that he owns the shares, 


and demands not later than ten days before the meeting, 
or such shorter period before the meeting as the by-laws 
of the corporation may provide, that his name be 
included in the list before the meeting, 


in which case the transferee is entitled to vote his shares at the 
meeting. 


Entitlement 
to vote 


Idem 
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ser aecieay (4) A shareholder may examine the list of shareholders, 
OT ts 


] 

(a) during usual business hours at the registered office of the 

corporation or at the place where its central securities 
register is maintained; and 


(b) at the meeting of shareholders for which the lst was 
prepared. New. 


Quorum 101.—(1) Unless the by-laws otherwise provide, the holders 
of a majority of the shares entitled to vote at a meeting of 
shareholders, whether present in person or represented by proxy, 
constitute a quorum. 


Idem (2) If a quorum is present at the opening of a meeting of 
shareholders, the shareholders present may, unless the by-laws 
otherwise provide, proceed with the business of the meeting not- 
withstanding that a quorum is not present throughout the meet- 
ing. 


Idem (3) If a quorum is not present at the time appointed for a 
meeting of shareholders, or within such reasonable time thereafter 
as the shareholders present may determine, the shareholders pre- 
sent may adjourn the meeting to a fixed time and place but may 
not transact any other business. 


Where only one (4) Jf a corporation has only one shareholder, or only one holder 
shareholder : : 
of any class or series of shares, the shareholder present in person or 
by proxy constitutes a meeting. New. 


votives 102.—(1) Unless the articles otherwise provide, each share 
of a corporation entitles the holder thereof to one vote at a meet- 
ing of shareholders. 


Representative (2) Where a body corporate or association is a shareholder of a 
corporation, the corporation shall recognize any individual 
authorized by a resolution of the directors or governing body of the 
body corporate or association to represent it at meetings of 
shareholders of the corporation. R.S.O. 1980, c. 54, s. 110 (2), 
amended. 


Idem (3) An individual authorized as set out in subsection (2) may 
exercise on behalf of the body corporate or association he repre- 
sents all the powers it could exercise if it were an individual 
shareholder. R.S.O. 1980, c. 54, s. 111 (1), amended. 


Joint (4) Unless the by-laws otherwise provide, where two or more 
shareholders Ras 
persons hold shares jointly, one of those holders present at a 
meeting of shareholders may in the absence of the others vote the 
shares, but if two or more of those persons are present, in person or 
by proxy, they shall vote as one on the shares jointly held by 
them. R.S.O. 1980, c. 54, s. 112, amended. 
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103.—(1) Unless the by-laws otherwise provide, voting at a sevclepa! of 
meeting of shareholders shall be by show of hands, except where a : 
ballot is demanded by a shareholder or proxyholder entitled to 


vote at the meeting. 


(2) A shareholder or proxyholder may demand a ballot either !¢e™ 
before or after any vote by show of hands. 


(3) Unless a ballot is demanded, an entry in the minutes of a Entry in 
meeting of shareholders to the effect that the chairman declared a a 
motion to be carried is admissible in evidence as prima facie proof 
of the fact without proof of the number or proportion of the votes 


recorded in favour of or against the motion. New. 


104.—(1) Except where a written statement is submitted by esolution in 
a director under subsection 123 (2) or where representations in j 
writing are submitted by an auditor under subsection 149 (6), 


(a) a resolution in writing signed by all the shareholders 
entitled to vote on that resolution at a meeting of 
shareholders is as valid as if it had been passed at a 
meeting of the shareholders; and 


(b) aresolution in writing dealing with all matters required 
by this Act to be dealt with at a meeting of shareholders, 
and signed by all the shareholders entitled to vote at that 
meeting, satisfies all the requirements of this Act relating 
to that meeting of shareholders. 


(2) A copy of every resolution referred to in subsection (1) shall vou ae ed) 
° . . solu ¢ 
be kept with the minutes of the meetings of shareholders. with oe 


RS/O.1980, ¢ 54, s. 22 (1,2), amended. 


105.—(1) The holders of not less than 5 per cent of the issued Renee for 
“ . . S S 
shares of a corporation that carry the right to vote at a meeting meeting 
sought to be held may requisition the directors to call a meeting of 


shareholders for the purposes stated in the requisition. 


(2) The requisition referred to in subsection (1) shall state the Idem 
business to be transacted at the meeting and shall be sent to the 
registered office of the corporation. 


(3) Upon receiving the requisition referred to in subsection (1), Duty of 
: : directors to call 
the directors shall call a meeting of shareholders to transact the meeting 


business stated in the requisition unless, 


(a2) arecord date has been fixed under subsection 95 (2) and 
notice thereof has been given under subsection 95 (4); 


Where 
requisitionist 
may call 
meeting 


Calling of 
meeting 


Repayment of 
expenses 


Requisition by 
court 


Power of court 


Effect ot 
meeting 


Application to 
court 


Idem 
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(b) the directors have called a meeting of shareholders and 
have given notice thereof under section 96; or 


(c) the business of the meeting as stated in the requisition 
includes matters described in clauses 99 (5) (b) to (d). 


(4) Subject to subsection (3), if the directors do not within 
twenty-one days after receiving the requisition referred to in sub- 
section (1) call a meeting, any shareholder who signed the 
requisition may call the meeting. 


(5) A meeting called under this section shall be called as nearly 
as possible in the manner in which meetings are to be called under 
the by-laws, this Part and Part VIII. 


(6) The corporation shall reimburse the shareholders for the 
expenses reasonably incurred by them in requisitioning, calling 
and holding the meeting unless the shareholders have not acted in 
good faith and in the interest of the shareholders of the corporation 
generally. R.S.O. 1980, c. 54, s. 107, amended. 


106.—(1) If for any reason it is impracticable to call a meet- 
ing of shareholders of a corporation in the manner in which 
meetings of those shareholders may be called or to conduct the 
meeting in the manner prescribed by the by-laws, the articles and 
this Act, or if for any other reason the court thinks fit, the court, 
upon the application of a director or a shareholder entitled to 
vote at the meeting, may order a meeting to be called, held and 
conducted in such manner as the court directs and upon such 
terms as to security for the costs of holding the meeting or other- 
wise as the court deems fit. 


(2) Without restricting the generality of subsection (1), the court 
may order that the quorum required by the by-laws, the articles or 
this Act be varied or dispensed with at a meeting called, held and 
conducted under this section. 


(3) A meeting called, held and conducted under this section is 
for all purposes a meeting of shareholders of the corporation duly 
called, held and conducted. R.S.O. 1980, c. 54, ss. 108, 109, 
amended. 


107.—(1) A corporation, shareholder or director may apply 
to the court to determine any controversy with respect to an 
election or appointment of a director or auditor of the corporation. 


(2) Upon an application under this section, the court may make 
any order it thinks fit including, without limiting the generality of 
the foregoing, 
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(a) an order restraining a director or auditor whose election 
or appointment is challenged from acting pending 
determination of the dispute; 


(b) an order declaring the result of the disputed election or 
appointment; 


(c) an order requiring a new election or appointment and 
including in the order directions for the management of 
the business and affairs of the corporation until a new 
election is held or appointment made; and 


(d) an order determining the voting rights of shareholders 
and of persons claiming to own shares. New. 


108.—(1) A written agreement between two or more 
shareholders may provide that in exercising voting rights the 
shares held by them shall be voted as therein provided. 


(2) A written agreement among all the shareholders of a cor- 
poration or among all the shareholders and one or more persons 
who are not shareholders may restrict in whole or in part the 
powers of the directors to manage or supervise the management 
of the business and affairs of the corporation. 


(3) Where a person who is the beneficial owner of all the issued 
shares of a corporation makes a written declaration that restricts 
in whole or in part the powers of the directors to manage or 
supervise the management of the business and affairs of a corpo- 
ration, the declaration shall be deemed to be a unanimous share- 
holder agreement. 


(4) Subject to subsection 56 (3), a transferee of shares subject 
to a unanimous shareholder agreement shall be deemed to be a 
party to the agreement. 


(5) A shareholder who is a party to a unanimous shareholder 
agreement has all the rights, powers, duties and liabilities of a 
director of the corporation, whether arising under this Act or 
otherwise, to which the agreement relates to the extent that the 
agreement restricts the discretion or powers of the directors to 
manage or supervise the management of the business and affairs 
of the corporation and the directors are thereby relieved of their 
duties and liabilities, including any liabilities under section 131, 
tO-the samc extent: 


Agreement 
between 
shareholders 


Idem 


Unanimous 
shareholder 
agreement 


Party to 
unanimous 
shareholder 
agreement 


Where 
shareholder has 
power, etc.. of 
director 


(6) A unanimous shareholder agreement may, without Matters that a 


restricting the generality of subsection (2), provide that, 


unanimous 
shareholder 
agreement may 
provide 


Interpretation 


(a) 


(b) 


109. 


(a) 
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any amendment of the unanimous shareholder agree- 
ment may be effected in the manner specified therein; 
and 


in the event that shareholders who are parties to the 
unanimous shareholder agreement are unable to agree 
on or resolve any matter pertaining to the agreement, the 
matter may be referred to arbitration under such proce- 
dures and conditions as are specified in the unanimous 
shareholder agreement. New. 


PART VIII 


PROXIES 


In this Part, 


“dissident’s information circular” means the circular 
referred to in clause 112 (1) (b); 


‘form of proxy” means a written or printed form that, 
upon completion and execution by or on behalf of a 
Shareholder, becomes a proxy; 


(c) “management information circular” means the circular 


(d) 


(e) 


referred to in clause 112 (1) (a); 


“proxy” means a completed and executed form of proxy 
by means of which a shareholder has appointed a 
proxyholder to attend and act on his behalf at a meeting 
of shareholders; 


“solicit” and “solicitation” include, 


(i) a request for a proxy whether or not accom- 
panied by or included in a form of proxy, 


(11) a request to execute or not to execute a form of 
proxy or to revoke a proxy, 


(ii) the sending of a form of proxy or other communi- 
cation to a shareholder under circumstances 
reasonably calculated to result in the procure- 
ment, withholding or revocation of a proxy, and 


(iv) the sending of a form of proxy to a shareholder 
under section 111, 


but do not include, 


Be 


(v) the sending of a form of proxy in response to an 
unsolicited request made by or on behalf of a 
shareholder, 


(vi) the performance of administrative acts or profes- 
sional services on behalf of a person soliciting a 


proxy, 


(vii) the sending of material under section 48 of the 
Securities Act, 


(viii) a solicitation by a person in respect of shares of 
which he is the beneficial owner; 


(f) “solicitation by or on behalf of the management of a 
corporation” means a solicitation by any person under a 
resolution or the instructions of the directors of that 
corporation or a committee of such directors. R.S.O. 
1980, c. 54, s. 113, amended. 


110.—(1) Every shareholder entitled to vote at a meeting of 
shareholders may by means of a proxy appoint a proxyholder or 
one or more alternate proxyholders, who need not be share- 
holders, as his nominee to attend and act at the meeting in the 
manner, to the extent and with the authority conferred by the 


proxy. 


(2) A proxy shall be executed by the shareholder or his attorney 
authorized in writing or, if the shareholder is a body corporate, by 
an officer or attorney thereof duly authorized and, in the case of a 
proxy appointing a proxyholder to attend and act at a meeting or 
meetings of shareholders of an offering corporation, ceases to be 
valid one year from its date. 


(3) Every form of proxy shall comply with the regulations. 


(4) A shareholder may revoke a proxy, 


(a) by depositing an instrument in writing executed by him 
or by his attorney authorized in writing, 


(i) at the registered office of the corporation at any 
time up to and including the last business day 
preceding the day of the meeting, or any 
adjournment thereof, at which the proxy is to be 
used, or 


(ii) with the chairman of the meeting on the day of 
the meeting or an adjournment thereof; or 


R.S.O. 1980, 
c. 466 


Proxies 


Execution and 
termination 


Form of 
proxy 


Revocation 


Time limit 
for deposit 


Mandatory 
solicitation of 
proxy 


Information 
circular 


Filing copy 


Exemption 
order 
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(b) in any other manner permitted by law. 


(5) The directors may by resolution fix a time not exceeding 
forty-eight hours, excluding Saturdays and holidays, preceding 
any meeting or adjourned meeting of shareholders before which 
time proxies to be used at that meeting must be deposited with the 
corporation or an agent thereof, and any period of time so fixed 
shall be specified in the notice calling the meeting. R.S.O. 
1980, c. 54, s. 114, amended. 


111. The management of an offering corporation shall, con- 
currently with or prior to sending notice of a meeting of share- 
holders, send a form of proxy to each shareholder who is entitled 
to receive notice of the meeting. R.S.O. 1980,-c. 54, s. 115, 
amended. 


112.—(1) No person shall solicit proxies in respect of an 
offering corporation unless, 


(a) in the case of solicitation by or on behalf of the man- 
agement of the corporation, a management information 
circular in prescribed form, either as an appendix to or 
as a separate document accompanying the notice of the 
meeting; or 


(b) in the case of any other solicitation, a dissident’s infor- 
mation circular in prescribed form, 


is sent to the auditor of the corporation, to each shareholder 
whose proxy is solicited and, if clause (b) applies, to the corpora- 
tion. 


(2) A person, upon sending a management or dissident’s 
information circular, shall concurrently file with the Commis- 
sion, 


(a) in the case of amanagement information circular, a copy 
thereof together with a copy of the notice of meeting, 
form of proxy and of any other documents for use in 
connection with the meeting; and 


(b) in the case of a dissident’s information circular, a copy 
thereof together with a copy of the form of proxy and of 
any other documents for use in connection with the 


meeting, R.S.O.11980\"e. "54s 1116, amended. 


113. Upon the application of any interested person, the 
Commission may, if satisfied in the circumstances of the particu- 
lar case that there is adequate justification for so doing, make an 
order, on such terms and conditions as the Commission may 
impose, exempting, in whole or in part, any person from the 


u) 


requirements of section 111 or from the requirements of section 
1d?) RIStO1 980m. 54y shall 72(2) samended: 


114.—(1) A person who solicits a proxy and is appointed 
proxyholder shall attend in person or cause an alternate proxy- 
holder to attend the meeting in respect of which the proxy is given 
and comply with the directions of the shareholder who appointed 
him. 


(2) A proxyholder or an alternate proxyholder has the same 
rights as the shareholder who appointed him to speak at a meeting 
of shareholders in respect of any matter, to vote by way of ballot at 
the meeting and, except where a proxyholder or an alternate 
proxyholder has conflicting instructions from more than one 
shareholder, to vote at such a meeting in respect of any matter by 
way of a show of hands. 


(3) Notwithstanding subsections (1) and (2), where the chairman 
of a meeting of shareholders declares to the meeting that, to the 
best of his belief, if a ballot is conducted, the total number of votes 
attached to the shares represented at the meeting by proxy 
required to be voted against what will be the decision of the 
meeting in relation to any matter or group of matters is less than 5 
per cent of all the votes that might be cast at the meeting on such 
ballot, and where a shareholder, proxyholder or alternate 
proxyholder does not demand a ballot, 


(a) the chairman may conduct the vote in respect of that 
matter or group of matters by a show of hands; and 


(b) a proxyholder or alternate proxyholder may vote in 
respect of that matter or group of matters by a show of 
hands. New. 


PART IX 


DIRECTORS AND OFFICERS 


115.—(1) Subject to any unanimous shareholder agreement, 
the directors shall manage or supervise the management of the 
business and affairs of a corporation. R.S.O. 1980, c. 54, 
s. 130, amended. 


(2) The board of directors shall consist of, 


(a) in the case of a corporation that is not an offering corpo- 
ration, at least ene individual; and 


(b) in the case of a corporation that is an offering corpora- 
tion, not fewer than three individuals. 


Proxyholder: 


rights of 
proxyholder 


Vote 


Duties 


Board of 
directors 


(3) At least one-third of the directors of an offering corporation Idem 


shall not be officers or employees of the corporation or any of its 
affiliates. R.S.O. 1980, c. 54, s. 120 (2), amended. 


By-laws by 
resolution 


Confirmation 
by shareholders 


Effective 
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116.—(1) Unless the articles, the by-laws or a unanimous 
shareholder agreement otherwise provide, the directors may, by 
resolution, make, amend or repeal any by-laws that regulate the 
business or affairs of a corporation. 


(2) Where the directors make, amend or repeal a by-law under 
subsection (1), they shall submit the by-law, amendment or repeal 
to the shareholders at the next meeting of shareholders, and the 
shareholders may confirm, reject or amend the by-law, amend- 
ment or repeal. 


(3) Where a by-law is made, amended or repealed under sub- 
section (1), the by-law, amendment or repeal is effective from the 
date of the resolution of the directors until it is confirmed, con- 
firmed as amended or rejected by the shareholders under subsec- 
tion (2) or until it ceases to be effective under subsection (4) and, 
where the by-law is confirmed or confirmed as amended, it con- 
tinues in effect in the form in which it was so confirmed. 


(4) Ifa by-law or an amendment or repeal of a by-law is rejected 
by the shareholders, or if the directors do not submit the by-law, 
amendment or repeal to the shareholders as required under sub- 
section (2), the by-law, amendment or repeal ceases to be effective 
on the date of such rejection or on the date of the meeting of 
shareholders at which it should have been submitted, as the case 
may be, and no subsequent resolution of the directors to make, 
amend or repeal a by-law having substantially the same purpose 
or effect is effective until it is confirmed or confirmed as amended 
by the shareholders. 


(5) Ifashareholder proposal to make, amend or repeal a by-law 


is made in accordance with section 99 and is adopted by share- 
holders at a meeting, the by-law, amendment or repeal is effective 


from the date of its adoption and requires no further confirmation. 


(6) A by-law need not be described as a by-law in a resolution 
referred to in this section. R.S.O. 1980, c. 54, s. 20, amended. 


117.—(1) After incorporation, a meeting of the directors of a 
corporation shall be held at which the directors may, 


(a) make by-laws; 


(6) adopt forms of security certificates and corporate 
records; 


(c) authorize the issue of securities; 
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(dq) appoint officers; 


(e) appoint one or more auditors to hold office until the first 
annual or special meeting of shareholders; 


(f) make banking arrangements; and 


(g) transact any other business. 


(2) Any matter referred to in subsection (1) may be dealt with ee in 
by the directors by a resolution in writing in accordance with 
subsection 129 (1). 


(3) Subsection (1) does not apply to a body corporate that is an ee stile ( 
amalgamated corporation under section 177 or that is continued “PP” 
under section 179. 


(4) An incorporator or a director may call the meeting of Calling meeting 
directors referred to in subsection (1) by giving not less than five 
days notice thereof to each director, stating the time and place of 
the meeting. New. 


118.—(1) The following persons are disqualified from being a Director 
: : disqualification 
director of a corporation: 


1. A person who is less than eighteen years of age. 


2. A person who is of unsound mind and has been so found 
by a court in Canada or elsewhere. 


3. A person who is not an individual. 


4. A person who has the status of bankrupt. R.S.O. 
1980, c. 54, s. 123, part, amended. 


(2) Unless the articles otherwise provide, a director of a corpo- Holding shares 
ration is not required to hold shares issued by the corpora- 
tion. New. 


(3) A majority of the directors of every corporation other than en to be 
a non-resident corporation shall be resident Canadians but Canadians 
where a corporation has only one or two directors, that director 
or one of the two directors, as the case may be, shall be a 


resident Canadian. R.S.O. 1980, c. 54, s. 120 (3), amended. 


119.—(1) Each director named in the articles shall hold First directors 
office from the date of endorsement of the certificate of incorpor- 
ation until the first meeting of shareholders. 


(2) No director named in the articles shall be permitted to resign !¢em 
his office unless at the time the resignation is to become effective a 
successor is elected or appointed. 


Idem 


Election of 
directors 


Term for 
directors 


Idem 


Idem 


Failure to 
elect required 
number of 
directors 
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(3) The first directors of a corporation named in the articles 
have all the powers and duties and are subject to all the liabilities 
of directors. 


(4) Subject to clause 120 (a), shareholders of a corporation 
shall elect, at the first meeting of shareholders and at each suc- 
ceeding annual meeting at which an election of directors is 
required, directors to hold office for a term expiring not later 
than the close of the third annual meeting of shareholders fol- 
lowing the election. 


(5) It is not necessary that all directors elected at a meeting of 
shareholders hold office for the same term. 


(6) A director not elected for an expressly stated term ceases to 
hold office at the close of the first annual meeting of shareholders 
following his election. 


(7) Notwithstanding the provisions of this section, if directors 
are not elected at a meeting of shareholders the incumbent direc- 
tors continue in office until their successors are elected. 


(8) If a meeting of shareholders fails to elect the number of 
directors required by the articles or by section 125 by reason of 
the disqualification, incapacity or death of one or more candi- 
dates, the directors elected at that meeting, if they constitute a 
quorum, may exercise all the powers of the directors of the cor- 
poration pending the holding of a meeting of shareholders in 
accordance with subsection 124 (3). R.S.O. 1980, c. 54, ss. 121, 
124, amended. 


120. Where the articles provide for cumulative voting, 


(a) each shareholder entitled to vote at an election of direc- 
tors has the right to cast a number of votes equal to the 
number of votes attached to the shares held by him 
multiplied by the number of directors to be elected, and 
he may cast all such votes in favour of one candidate or 
distribute them among the candidates in any manner; 


(6) a separate vote of shareholders shall be taken with 
respect to each candidate nominated for director unless a 
resolution is passed unanimously permitting two or more 
persons to be elected by a single resolution; 


(c) if a shareholder has voted for more than one candidate 
without specifying the distribution of his votes among 
the candidates, he is deemed to have distributed his 
votes equally among the candidates for whom he voted; 
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(d) if the number of candidates nominated for director 
exceeds the number of positions to be filled, the candi- 
dates who receive the least number of votes shall be 
eliminated until the number of candidates remaining 
equals the number of positions to be filled; 


(e) each director ceases to hold office at the close of the first 
annual meeting of shareholders following his election; 


(f) a director may not be removed from office if the votes 
cast against his removal would be sufficient to elect him 
and such votes could be voted cumulatively at an elec- 
tion at which the same total number of votes were cast 
and the number of directors required by the articles were 
then being elected; 


(g) the number of directors required by the articles may not 
be decreased if the votes cast against the motion to 
decrease would be sufficient to elect a director and such 
votes could be voted cumulatively at an election at 
which the same total number of votes were cast and the 
number of directors required by the articles were then 
being elected; and 


(h) the articles shall require a fixed number and not a 
minimum and maximum number of directors. R.S.O. 
1980, c. 54, ss. 125, 138, amended. 


121.—(1) A director of a corporation ceases to hold office a picts 


when, office 
(a) he dies or, subject to subsection 119 (2), resigns; 
(b) he is removed in accordance with section 122; or 


(c) he becomes disqualified under subsection 118 (1). 


(2) A resignation of a director becomes effective at the time a Idem 
written resignation is received by the corporation or at the time 
specified in the resignation, whichever is later. New. 


122.—(1) Subject to clause 120 (f) the shareholders of a as of 
corporation may by ordinary resolution at an annual or special ; 


meeting remove any director or directors from office. 


(2) Where the holders of any class or series of shares of a Idem 
corporation have an exclusive right to elect one or more directors, 
a director so elected may only be removed by an ordinary resolu- 
tion at a meeting of the shareholders of that class or series. 
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Idem (3) Subject to clauses 120 (a) to (d), a vacancy created by the 
removal of a director may be filled at the meeting of the share- 
holders at which the director is removed or, if not so filled, may 
bevfilled,undet;isection, 12444iR SIOVMOSN sticsyS45 Ss. 138, 


amended. 
oe earner 123.—(1) A director of a corporation is entitled to receive 
OE dacs a notice of and to attend and be heard at every meeting of share- 
holders. 
Idem (2) A director who, 


(a) resigns; 


(b) receives a notice or otherwise learns of a meeting of 
shareholders called for the purpose of removing him 
from office; or 


(c) receives a notice or otherwise learns of a meeting of 
directors or shareholders at which another person is to be 
appointed or elected to fill the office of director, whether 
because of the resignation or removal of the director or 
because his term of office has expired or is about to 
expire, 


is entitled to submit to the corporation a written statement giving 
the reasons for his resignation or the reasons why he opposes any 
proposed action or resolution, as the case may be. 


re na (3) Upon receiving a statement under subsection (2), a corpora- 
statement tion shall forthwith send a copy of the statement to every 
shareholder entitled to receive notice of meetings of shareholders 
and to the Director unless the statement is included in or attached 


to a management information circular required by section 112. 


No liability (4) No corporation or person acting on its behalf incurs any 
liability by reason only of circulating a director’s statement in 
compliance with subsection (3). New. 


Vacancies 124.—(1) Notwithstanding subsection 126 (6), but subject to 
subsections (2), (4) and (5) of this section, a quorum of directors 
may fill a vacancy among the directors, except a vacancy result- 
ing from, 


(a) an increase in the number of directors otherwise than in 
accordance with subsection (2), or in the maximum 
number of directors, as the case may be; or 


(6) a failure to elect the number of directors required to be 
elected at any meeting of shareholders. 


Some a of (2) Where a special resolution passed under subsection 125 (2) 


subsequent to empowers the directors of a corporation the articles of which 
annual meeting 
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provide for a minimum and maximum number of directors to 
determine the number of directors, the directors may not, 
between meetings of shareholders, appoint an additional director 
if, after such appointment, the total number of directors would 
be greater than one and one-third times the number of directors 
required to have been elected at the last annual meeting of share- 
holders. 


(3) If there is not a quorum of directors, or if there has been a 
failure to elect the number of directors required by the articles or 
by section 125, the directors then in office shall forthwith call a 
special meeting of shareholders to fill the vacancy and, if they fail 
to call a meeting or if there are no directors then in office, the 
meeting may be called by any shareholder. 


(4) Where the holders of any class or series of shares of a 
corporation have an exclusive right to elect one or more directors 
and a vacancy occurs among those directors, 


(a) subject to subsection (5), the remaining directors elected 
by that class or series may fill the vacancy except a 
vacancy resulting from an increase in the number of 
directors for that class or series or from a failure to elect 
the number of directors for that class or series; or 


(b) if there are no such remaining directors, any holder of 
shares of that class or series may call a meeting of the 
holders thereof for the purpose of filling the vacancy. 


(5) The articles may provide that a vacancy among the direc- 
tors shall only be filled by a vote of the shareholders, or by a vote of 
the holders of any class or series of shares having an exclusive right 
to elect one or more directors if the vacancy occurs among the 
directors elected by that class or series. 


(6) A director appointed or elected to fill a vacancy holds 
office for the unexpired term of his predecessor. R.S.O. 1980, 
c. 54, s. 128, amended. 


125.—(1) A corporation may increase or decrease the 
number, or the minimum or maximum number, of its directors 
in accordance with clause 167 (1) (m), but no decrease in the 
number of directors shall shorten the term of an incumbent 
director. 


(2) Where a minimum and maximum number of directors of a 
corporation is provided for in its articles, the number of directors 
of the corporation and the number of directors to be elected at the 
annual meeting of the shareholders shall be such number as shall 
be determined from time to time by special resolution or, if the 
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special resolution empowers the directors to determine the 
number, by resolution of the directors. 


(3) The corporation shall file with the Director a certified copy 
of a special resolution or resolution of the directors, as the case 
may be, referred to in subsection (2), within ten days after it is 
passed. 


(4) Failure to comply with subsection (3) does not affect the 
validity of a special resolution or resolution of the directors 
therein referred to. R.S.O. 1980, c. 54, s. 122, amended. 


126.—(1) Subject to subsection (2), a meeting of the board of 
directors shall be held at the place where the registered office of 
the corporation is located. 


(2) Where the by-laws of the corporation so provide, a meeting 
of the board of directors may be held at any place within or outside 
Ontario, but, except where the corporation is a non-resident cor- 
poration or the articles or the by-laws otherwise provide, in any 
financial year of the corporation a majority of the meetings of the 
board of directors shall be held at a place within Canada. 


(3) Subject to the articles or by-laws and subsection (4), a major- 
ity of the number of directors or minimum number of directors 
required by the articles constitutes a quorum at any meeting of 
directors, but in no case shall a quorum be less than two-fifths of 
the number of directors or minimum number of directors, as the 
case may be. 


(4) Where a corporation has fewer than three directors, both 
directors of the corporation must be present at any meeting of 
directors to constitute a quorum. 


(5) Subject to the articles or by-laws, where there is a vacancy 
or vacancies in the board of directors, the remaining directors may 
exercise all the powers of the board so long as a quorum of the 
board remains in office. 


(6) Directors, other than directors of a non-resident corpora- 
tion, shall not transact business at a meeting of directors unless a 
majority of directors present are resident Canadians. 


(7) Notwithstanding subsection (6), directors may transact busi- 
ness at a meeting of directors where a majority of resident Cana- 
dian directors is not present if, 


(a) aresident Canadian director who is unable to be present 
approves in writing or by telephone or other communi- 
cations facilities the business transacted at the meeting; 
and 
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(6) a majority of resident Canadian directors would have 
been present had that director been present at the meet- 
ing. 


(8) In addition to any other provision in the articles or by-laws Calling meeting 


: ; : : of directors 
of a corporation for calling meetings of directors, a quorum of the . 


directors may, at any time, call a meeting of the directors for the 
transaction of any business the general nature of which is specified 
in the notice calling the meeting. 


(9) In the absence of any other provision in that behalf in the Notice 
by-laws of the corporation, notice of the time and place for the 
holding of the meeting called under subsection (8) shall be given to 
every director of the corporation by sending the notice ten days or 
more before the date of the meeting to his latest address as shown 
on the records of the corporation. 


(10) A director may in any manner and at any time waive a Waiver of 
notice of a meeting of directors and attendance of a director at a a 
meeting of directors is a waiver of notice of the meeting, except 
where a director attends a meeting for the express purpose of 
objecting to the transaction of any business on the grounds that the 
meeting is not lawfully called. 


(11) Notice of an adjourned meeting of directors is not required ae 
5 . ° . 5 5 meeting 
to be given if the time and place of the adjourned meeting is é 
announced at the original meeting. 


(12) Where a corporation has only one director, that director Where one 
may constitute a meeting. 


(13) Unless the by-laws otherwise provide, if all the directors of Meeting by 
a corporation present at or participating in the meeting consent, a 
meeting of directors or of a committee of directors may be held by 
means of such telephone, electronic or other communication 
facilities as permit all persons participating in the meeting to 
communicate with each other simultaneously and instantaneous- 
ly, and a director participating in such a meeting by such means is 
deemed for the purposes of this Act to be present at that meeting. 


(14) If a majority of the directors participating in a meeting anak a, 
held under subsection (13) are then in Canada, the meeting shall telephone 
be deemed to have been held in Canada. R.S.O. 1980, c. 54, 


s. 129, amended. 


127.—(1) Subject to the articles or by-laws, directors of a Pelee 
corporation may appoint from their number a managing director, ~ 


telephone, etc. 
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who is a resident Canadian, or a committee of directors and 
delegate to such managing director or committee any of the 
powers of the directors. , 


Idem (2) If the directors of a corporation other than a non-resident 
corporation, appoint a committee of directors, a majority of the 
members of the committee shall be resident Canadians. 


Limitations (3) Notwithstanding subsection (1), no managing director and 
on authority : : : : 
no committee of directors has authority to, 


(a2) submit to the shareholders any question or matter 
requiring the approval of the shareholders; 


ae 
Se 
a 


fill a vacancy among the directors or in the office of 
auditor or appoint or remove any of the chief executive 
officer, however designated, the chief financial officer, 
however designated, the chairman or the president of 
the corporation; 


— 


(c) subject to section 183, issue securities except in the 


manner and on the terms authorized by the directors; 
(d) declare dividends; 


(e) purchase, redeem or otherwise acquire shares issued by 
the corporation; 


(f) pay a commission referred to in section 37; 


(g) approve a management information circular referred to 
in Part VIII; 


(h) approve a take-over bid circular, directors’ circular, or 


Ro 1980, issuer bid circular referred to in Part XIX of the Sec- 
. urities Act; 


(2 


— 


approve any financial statements referred to in clause 
153 (1) (6) of the Act and Part XVII of the Securities 
Act; or 


(7) adopt, amend or repeal by-laws. R.S.O. 1980, c. 54, 
Ss. 131, amended. 


Validity of acts 128. An act done by a director or by an officer is not invalid 

of directors and - : : ; 2 

officers by reason only of any defect that is thereafter discovered in his 
appointment, election or qualification. R.S.O. 1980, c. 54, 


Ss) a5, 
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129.—(1) A resolution in writing, signed by all the directors Resolutions in 
entitled to vote on that resolution at a meeting of directors or Noe 
a committee of directors, is as valid as if it had been passed at a 
meeting of directors or a committee of directors. R.S.O. 1980, 
c. 54, s. 22 (1), amended. 


(2) A copy of every resolution passed under subsection (1) shall one to be 
be kept with the minutes of the proceedings of the directors or 
committee of directors. New. 


130.—(1) Directors of a corporation who vote for or consent Liability of 
: 8 : : ; directors 
to a resolution authorizing the issue of a share for a consideration 
other than money contrary to section 23 are jointly and severally 
liable to the corporation to make good any amount by which the 
consideration received is less than the fair equivalent of the money 
that the corporation would have received if the share had been 


issued for money on the date of the resolution. New. 


(2) Directors of a corporation who vote for or consent to a Hem 
resolution authorizing, 


(a) any financial assistance contrary to section 20; 


(b) a purchase, redemption or other acquisition of shares 
contrary to section 30, 31 or 32; 


(c) a commission contrary to section 37; 
(d) a payment of a dividend contrary to section 38; 


(e) a payment of an indemnity contrary to section 136; or 


(f) a payment to a shareholder contrary to section 184 or 
247, 


are jointly and severally liable to restore to the corporation any 
amounts so distributed or paid and not otherwise recovered by the 
corporation. 


(3) A director who has satisfied a judgment rendered under this Joint liability 
section is entitled to contribution from the other directors who 
voted for or consented to the unlawful act upon which the judg- 
ment was founded. 


(4) A director liable under subsection (2) is entitled to apply to the Application to 
court for an order compelling a shareholder or other recipient to a 
pay or deliver to the director any money or property that was paid 
or distributed to the shareholder or other recipient contrary to 
section. 20, (300816332200 138.136, 184-or.24-4. 
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—— (5) In connection with an application under subsection (4), the 
we court may, if it is satisfied that it is equitable to do so, 


(a) order ashareholder or other recipient to pay or deliver to 
a director any money or property that was paid or distri- 
buted to the shareholder or other recipient contrary to 
SECHON 20, SO soil 52531, Seals SL Orel 47: 


(6) order a corporation to return or issue shares to a person 
from whom the corporation has purchased, redeemed or 
otherwise acquired shares; or 


(c) make any further order it thinks fit. 


ee ue (6) A director is not liable under subsection (1) if he proves that 
7 he did not know and could not reasonably have known that the 
share was issued for a consideration less than the fair equivalent of 
the money that the corporation would have received if the share 

had been issued for money. 


Time limitation (7) An action to enforce a liability imposed by this section may 
not be commenced after two years from the date of the resolution 
authorizing the action complained of. R.S.O. 1980, c. 54, 
ss. 133, 134, 144, amended. 


Ragas 131.—(1) The directors of a corporation are jointly and sev- 
to employees eFally liable to the employees of the corporation for all debts not 
for wages exceeding six months’ wages that become payable while they are 


directors for services performed for the corporation and for the 
vacation pay accrued while they are directors for not more than 

ae 1980, twelve months under the Employment Standards Act, and the 
regulations thereunder, or under any collective agreement made 
by the corporation. 


Limitation (2) A director is liable under subsection (1) only if, 


(a) he is sued while he is a director or within six months 
after he ceases to be a director; and 


(b) the action ‘against the director is commenced within six 
months after the debts became payable, and 


(1) the corporation is sued in the action against the 
director and execution against the corporation is 
returned unsatisfied in whole or in part, or 


(ii) before or after the action is commenced the cor- 
poration goes into liquidation, is ordered to be 
wound up or makes an authorized assignment 

. 1970, under the Bankruptcy Act (Canada), or a 
receiving order under the Bankruptcy Act (Can- 
ada) is made against it, and in any such case, the 
claim for the debts is proved. 


91 


(3) Where execution referred to in clause (2) (b) has issued, the 
amount recoverable from a director is the amount remaining 
unsatisfied after execution. 


(4) Where a director pays a debt under subsection (1) that is 
proved in liquidation and dissolution or bankruptcy proceedings, 
he is entitled to any preference that the employee would have been 
entitled to, and where a judgment has been obtained he is entitled 
to an assignment of the judgment. 


(5) A director who has satisfied a claim under this section is 
entitled to contribution from the other directors who were liable 
for the claim. R.S.O. 1980, c. 54, s. 137, amended. 


132.—(1) A director or officer of a corporation who, 


(a) is a party to a material contract or transaction or pro- 
posed material contract or transaction with the corpora- 
tion; or 


(b) is adirector or an officer of, or has a material interest in, 
any person who is a party to a material contract or 
transaction or proposed material contract or transaction 
with the corporation, 


shall disclose in writing to the corporation or request to have 
entered in the minutes of meetings of directors the nature and 
extent of his interest. 


(2) The disclosure required by subsection (1) shall be made, in 
the case of a director, 


(a) at the meeting at which a proposed contract or transac- 
tion is first considered; 


(b) if the director was not then interested in a proposed 
contract or transaction, at the first meeting after he 
becomes so interested; 


(c) if the director becomes interested after a contract is made 
or a transaction is entered into, at the first meeting after 
he becomes so interested; or 


(d) if a person who is interested in a contract or transaction 
later becomes a director, at the first meeting after he 
becomes a director. 


Idem 
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(3) The disclosure required by subsection (1) shall be made, in 
the case of an officer who is not a director, 


(a) forthwith after he becomes aware that the contract or 
transaction or proposed contract or transaction is to be 
considered or has been considered at a meeting of direc- 
tors; 


(b) if the officer becomes interested after a contract is made 
or a transaction is entered into, forthwith after he 
becomes so interested; or 


(c) if a person who is interested in a contract or transaction 
later becomes an officer, forthwith after he becomes an 
officer. 


(4) Notwithstanding subsections (2) and (3), where subsection 
(1) applies to a director or officer in respect of a material contract 
or transaction or proposed material contract or transaction that, 
in the ordinary course of the corporation’s business, would not 
require approval by the directors or shareholders, the director or 
officer shall disclose in writing to the corporation or request to 
have entered in the minutes of meetings of directors the nature 
and extent of his interest forthwith after the director or officer 
becomes aware of the contract or transaction or proposed con- 
tract or transaction. 


(5) A director referred to in subsection (1) shall not vote on any 
resolution to approve the contract or transaction unless the con- 
tract or transaction is, 


(2) an arrangement by way of security for money lent to or 
obligations undertaken by him for the benefit of the 
corporation or an affiliate; 


(b) one relating primarily to his remuneration as a director, 
officer, employee or agent of the corporation or an 
affiliate; 


(c) one for indemnity or insurance under section 136; or 


(dq) one with an affiliate. New. 


(6) For the purposes of this section, a general notice to the 
directors by a director or officer disclosing that he is a director or 
officer of or has a material interest in a person and is to be regarded 
as interested in any contract made or any transaction entered into 
with that person, is a sufficient disclosure of interest in relation to 
any contract so made or transaction so entered into. R.S.O. 
1980, c. 54, s. 132 (6), amended. 


O23 


(7) Where a material contract is made or a material transaction 
is entered into between a corporation and a director or officer of 
the corporation, or between a corporation and another person of 
which a director or officer of the corporation is a director or officer 
or in which he has a material interest, 


(a) the director or officer is not accountable to the corpora- 
tion or its shareholders for any profit or gain realized 
from the contract or transaction; and 


(6) the contract or transaction is neither void nor voidable, 


by reason only of that relationship or by reason only that the 
director is present at or is counted to determine the presence of a 
quorum at the meeting of directors that authorized the contract or 
transaction, if the director or officer disclosed his interest in 
accordance with subsection (2), (3), (4) or (6), as the case may be, 
and the contract or transaction was reasonable and fair to the 
corporation at the time it was so approved. R.S.O. 1980, c. 54, 
s. 132 (4), amended. 


(8) Notwithstanding anything in this section, a director or 
officer, acting honestly and in good faith, is not accountable to 
the corporation or to its shareholders for any profit or gain 
realized from any such contract or transaction by reason only of 
his holding the office of director or officer, and the contract or 
transaction, if it was reasonable and fair to the corporation at the 
time it was approved, is not by reason only of the director’s or 
officer’s interest therein void or voidable, where, 


(a) the contract or transaction is confirmed or approved by 
special resolution at a meeting of the shareholders duly 
called for that purpose; and 


(6) the nature and extent of the director’s or officer’s 
interest in the contract or transaction are disclosed in 
reasonable detail in the notice calling the meeting or in 
the information circular required by section 112. 


(9) Subject to subsections (7) and (8), where a director or 
officer of a corporation fails to disclose his interest in a material 
contract or transaction in accordance with this section or other- 
wise fails to comply with this section, the corporation or a share- 
holder of the corporation, or, in the case of an offering corpora- 
tion, the Commission may apply to the court for an order setting 
aside the contract or transaction and directing that the director or 
officer account to the corporation for any profit or gain realized 
and upon such application the court may so order or make such 
other order as it thinks fit. New. 


1338. Subject to the articles, the by-laws or any unanimous 
shareholder agreement, 
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(a) the directors may designate the offices of the corpora- 
tion, appoint officers, specify their duties and delegate to 
them powers to manage the business and affairs of the 
corporation, except, subject to section 183, powers to 
do anything referred to in subsection 127 (3); 


(b) adirector may be appointed to any office of the corpora- 
tion; and 


(c) two or more offices of the corporation may be held by the 
same person. New. 


Standards of 134.—(1) Every director and officer of a corporation in 
Care, elea.vOr Se HO $ : x 6 b 
directors, etc. €@Xercising his powers and discharging his duties shall, 


(a) act honestly and in good faith with a view to the best 
interests of the corporation; and 


(b) exercise the care, diligence and skill that a reasonably 
prudent person would exercise in comparable cir- 
cumstances. R.S.O. 1980, c. 54, s. 142, amended. 


one ees (2) Every director and officer of a corporation shall comply 
~ - with this Act, the regulations, articles, by-laws and any unanim- 
ous shareholder agreement. 


ae ak ees (3) Subject to subsection 108 (5), no provision in a 
ntract out O * « . . 
liability contract, the articles, the by-laws or a resolution relieves a direc- 


tor or officer from the duty to act in accordance with this Act and 
the regulations or relieves him from liability for a breach 
thereof. New. 


coe oF 135.—(1) A director who is present at a meeting of directors 
meeting or committee of directors is deemed to have consented to any 


resolution passed or action taken thereat unless, 


(a) he requests that his dissent be or his dissent is entered in 
the minutes of the meeting; 


(b) he sends his written dissent to the secretary of the meet- 
ing before the meeting is terminated; or 


(c) he sends his dissent by registered mail or delivers it to the 
registered office of the corporation immediately after the 
meeting is terminated. 


Idem (2) A director who votes for or consents to a resolution is not 


entitled to dissent under subsection (1). 


Idem (3) A director who was not present at a meeting at which a 
resolution was passed or action taken is deemed to have consented 
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thereto unless within seven days after he becomes aware of the 
resolution he, 


(a) causes his dissent to be placed with the minutes of the 
meeting; or 


(b) sends his dissent by registered mail or delivers it to the 
registered office of the corporation. 


(4) A director is not liable under section 130 or 134 if he relies 
in good faith upon, 


(a) financial statements of the corporation represented to 
him by an officer of the corporation or in a written report 
of the auditor of the corporation to present fairly the 
financial position of the corporation in accordance with 
generally accepted accounting principles; or 


(b) areport of a lawyer, accountant, engineer, appraiser or 
other person whose profession lends credibility to a 
statementimaderby him. 1°RoS:Oen980" ce 543i si 135. 
amended. 


136.—(1) A corporation may indemnify a director or officer 
of the corporation, a former director or officer of the corporation 
or a person who acts or acted at the corporation’s request as a 
director or officer of a body corporate of which the corporation is 
or was a shareholder or creditor, and his heirs and legal rep- 
resentatives, against all costs, charges and expenses, including 
an amount paid to settle an action or satisfy a judgment, reason- 
ably incurred by him in respect of any civil, criminal or adminis- 
trative action or proceeding to which he is made a party by 
reason of being or having been a director or officer of such 
corporation or body corporate, if, 


(a) he acted honestly and in good faith with a view to the 
best interests of the corporation; and 


(6) in the case of a criminal or administrative action or 
proceeding that is enforced by a monetary penalty, he 
had reasonable grounds for believing that his conduct 
was lawful. 


(2) A corporation may, with the approval of the court, 
indemnify a person referred to in subsection (1) in respect of an 
action by or on behalf of the corporation or body corporate to 
procure a judgment in its favour, to which he is made a party by 
reason of being or having been a director or an officer of the 
corporation or body corporate, against all costs, charges and 
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expenses reasonably incurred by him in connection with such 
action if he fulfils the conditions set out in clauses (1) (a) and (0). 


(3) Notwithstanding anything in this section, a person referred 
to in subsection (1) is entitled to indemnity from the corporation in 
respect of all costs, charges and expenses reasonably incurred by 
him in connection with the defence of any civil, criminal or 
administrative action or proceeding to which he is made a party by 
reason of being or having been a director or officer of the corpora- 
tion or body corporate, if the person seeking indemnity, 


(a) was substantially successful on the merits in his defence 
of the action or proceeding; and 


(b) fulfils the conditions set out in clauses (1) (a) and (0). 


(4) A corporation may purchase and maintain insurance for 
the benefit of any person referred to in subsection (1) against any 
liability incurred by him, 


(a) in his capacity as a director or officer of the corporation, 
except where the lability relates to his failure to act 
honestly and in good faith with a view to the best 
interests of the corporation; or 


(b) in his capacity as a director or officer of another body 
corporate where he acts or acted in that capacity at the 
corporation’s request, except where the liability relates 
to his failure to act honestly and in good faith with a view 
to the best interests of the body corporate. 


(5) A corporation or a person referred to in subsection (1) may 
apply to the court for an order approving an indemnity under 
this section and the court may so order and make any further 
order it thinks fit. 


(6) Upon an application under subsection (5), the court may 
order notice to be given to any interested person and such person is 
entitled to appear and be heard in person or by counsel. R.S.O. 
1980, c. 54, s. 145, amended. 


137. Subject to the articles, the by-laws or any unanimous 
shareholder agreement, the directors of a corporation may fix the 
remuneration of the directors, officers and employees of the corpo- 
ration. R.S.O. 1980, c. 54, s. 21 (1), amended. 
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PART X 
INSIDER LIABILITY 


138.—(1) In this Part, Interpretation 


(a) ‘corporation’? means a corporation that is not an 
offering corporation ; 


(b) “insider” means, with respect to a corporation, 
(i) the corporation, 
(ii) an affiliate of the corporation, 
(ili) a director or officer of the corporation, 


(iv) a person who beneficially owns, directly or indi- 
rectly, more than 10 per cent of the voting sec- 
urities of the corporation or who exercises control 
or direction over more than 10 per cent of the 
votes attached to the voting securities of the cor- 
poration, 


(v) a person employed or retained by the corpora- 
tion, or 


(vi) a person who receives specific confidential 
information from a person described in this 
clause or in subsection (3), including a person 
described in this subclause, and who has know- 
ledge that the person giving the information is a 
person described in this clause or in subsection 
(3), including a person described in this sub- 
clause; 


(c) “security” includes a warrant. 


Insider 


(2) For the purposes of this Part, 


(a) adirector or officer of a body corporate that is an insider 
of a corporation is deemed to be an insider of the corpo- 
ration; 


(b) a director or officer of a body corporate that is a sub- 
sidiary is deemed to be an insider of its holding corpora- 
tion; 
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(c) a person is deemed to own beneficially shares benefi- 
cially owned by a body corporate controlled by him 
directly or indirectly; and 


(d) a body corporate is deemed to own beneficially shares 
beneficially owned by its affiliates. 


Idem (3) For the purposes of this Part, 


(a2) where a body corporate becomes an insider of a corpo- 
ration, or enters into a business combination with a 
corporation, a director or an officer of the body corpo- 
rate or a shareholder of the body corporate who is a 
person referred to in subclause (1) (0) (iv) is deemed to 
have been an insider of the corporation for the previous 
six months or for such shorter period as he was a direc- 
tor, an officer or such a shareholder of the body corpo- 
rate; and 


(b) where a corporation becomes an insider of a body corpo- 
rate or enters into a business combination with a body 
corporate, a director or an officer of the body corporate 
or a shareholder of the body corporate who is a person 
referred to in subclause (1) (0) (iv) is deemed to have 
been an insider of the corporation for the previous six 
months or for such shorter period as he was a director, 
an officer or such a shareholder of the body corporate. 


Business (4) In subsection (3), “business combination” means an acquisi- 
combination : < : 
tion of all or substantially all the property of one body corporate by 
another or an amalgamation of two or more bodies corporate. 


eee of (5) An insider who, in connection with a transaction in a sec- 
3 urity of the corporation or any of its affiliates, makes use of any 
specific confidential information for his own benefit or advantage 
that, if generally known, might reasonably be expected to affect 

materially the value of the security, 


(a) is liable to compensate any person for any direct loss 
suffered by that person as a result of the transaction, 
unless the information was known or in the exercise of 
reasonable diligence should have been known to that 
person; and 


(b) is accountable to the corporation for any direct benefit or 
advantage received or receivable by the insider as a 
result of the transaction. 
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(6) An action to enforce a right created by subsection (5) may ey 
be commenced only within two years after discovery of the facts i 
that gave rise to the cause of action. New. 


PART XI 


BOOKS AND RECORDS 


139.—(1) Where this Act requires a record to be kept by a Records 
corporation, it may be kept in a bound or looseleaf book or may be 
entered or recorded by any system of mechanical or electronic data 
processing or any other information storage device. 


(2) The corporation shall, Guard 
against 
{ falsification 
(a) take adequate precautions, appropriate to the means ef records 
used, for guarding against the risk of falsifying the 


information recorded; and 


(b) provide means for making the information available in 
an accurate and intelligible form within a reasonable 
time to any person lawfully entitled to examine the 
records. 


(3) The bound or looseleaf book or, where the record is not kept Admissibility of 
in a bound or looseleaf book, the information in the form in which es 
it is made available under clause (2) (b) is admissible in evidence 
as prima facie proof, before and after dissolution of the corpora- 


tion, of all facts stated therein. 


(4) No person shall remove, withhold or destroy information Bee itp 
required by this Act or the regulations to be recorded, or, 


(a) record or assist in recording any information in a record; 
or 


(b) make information purporting to be accurate available 
in a form referred to in clause (2) (0), 


knowing it to be untrue. R.S.O. 1980, c. 54, s. 149, amended. 


140.—(1) A corporation shall prepare and maintain, at its Records 
registered office or at such other place in Ontario designated by the 
directors, 


(a) the articles and the by-laws and all amendments thereto, 
and a copy of any unanimous shareholder agreement 
known to the directors; 


(b) minutes of meetings and resolutions of shareholders, 


(c) aregister of directors in which are set out the names and 
residence addresses, while directors, including the street 


Idem 


Idem 


Securities 
register 
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and number, if any, of all persons who are or have been 
directors of the corporation with the several dates on 
which each became or ceased to be a director; 


(d) a securities register complying with section 141. 


(2) In addition to the records described in subsection (1), a 
corporation shall prepare and maintain, 


(a) adequate accounting records; and 


(b) records containing minutes of meetings and resolutions 
of the directors and any committee thereof, 


but, provided the retention requirements of any taxing authority 
of Ontario, the government of Canada or any other jurisdiction to 
which the corporation is subject have been satisfied, the account- 
ing records mentioned in clause (a) need only be retained by the 
corporation for six years from the end of the last fiscal period to 
which they relate. 


(3) For the purposes of clause (1) (6) and subsection (2), where 
a body corporate is continued under this Act, “records” includes 
similar records required by law to be maintained by the body 
corporate before it was so continued. R.S.O. 1980, c. 54, 
ss. 150, 153, amended. 


141.—(1) A corporation shall prepare and maintain at its 
registered office, or at any other place in Ontario designated by the 
directors, a securities register in which it records the securities 
issued by it in registered form, showing with respect to each class 
or series of securities, 


(a) the names, alphabetically arranged of persons who, 


(i) are or have been within six years registered as 
shareholders of the corporation, the address 
including the street and number, if any, of every 
such person while a holder, and the number and 
class of shares registered in the name of such 
holder, 


(i1) are or have been within six years registered as 
holders of debt obligations of the corporation, the 
address including the street and number, if any, 
of every such person while a holder, and the class 
or series and principal amount of the debt obliga- 
tions registered in the name of such holder, or 
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(iii) are or have been within six years registered as 
holders of warrants of the corporation, other than 
warrants exercisable within one year from the 
date of issue, the address including the street and 
number, if any, of every such person while a 
registered holder, and the class or series and 
number of warrants registered in the name of 
such holder; and 


(b) the date and particulars of the issue of each security and 
warrant. R.S.O. 1980, c. 54, s. 150, amended. 


(2) A corporation shall cause to be kept a register of transfers 
in which all transfers of securities issued by the corporation in 
registered form and the date and other particulars of each trans- 
fersshall }be set-outsn .R:5: 0) 1980;ace 5455, 415 is 


(3) In this section and in section 143, “registered form” has the 
same meaning as in Part VI. New. 


142. For each class of securities and warrants issued by it, 
a corporation may appoint, 


(a) a trustee, transfer agent or other agent to keep the sec- 
urities register and the register of transfers and one or 
more persons or agents to keep branch registers; and 


(0) aregistrar, trustee or agent to maintain a record of issued 
security certificates and warrants, 


and, subject to section 48, one person may be appointed for the 
purposes of both clauses (a) and (0) in respect of all securities and 
warrants of the corporation or any class or classes there- 
of. R.S.O. 1980, c. 54, s. 152, amended. 


143.—(1) The securities register and the register of transfers 
shall be kept at the registered office of a corporation or at such 
other places in Ontario designated by the directors, and the 
branch register or registers of transfers may be kept at such offices 
of the corporation or other places, either within or outside 
Ontario, designated by the directors. 


(2) Registration of the transfer of a security or warrant of a 
corporation in the register of transfers or a branch register of 
transfers 1s a complete and valid registration for all purposes. 


Register of 
transfers 


Interpre- 
tation 


Transfer 
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Where registers 
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rape pat (3) In each branch register of transfers there shall be recorded 
transfer only the particulars of the transfers of securities or warrants 
Beetle registered in that branch register of transfers. 

eres (4) Particulars of every transfer of securities and warrants 
transfers registered in every branch register of transfers shall be recorded in 


the register of transfers. 


Documents not (5) A corporation or a person appointed under section 142 is 
required to be A ; 
produced not required to produce, 


(a) any security certificate or warrant that is not in regis- 
tered form; or 


(b) any security certificate or warrant that is in registered 
form after six years, 


(i) in the case of a share certificate, from the date of 
its cancellation, 


(ii) in the case of a warrant, from the date of its 
transfer or exercise, whichever occurs first, or 


(ili) in the case of a certificate representing a debt 
obligation, from the date of cancellation of such 
certificate. R.S.O. 1980, c. 54, s. 153, amended. 


Records open 144.—(1) The records mentioned in sections 140 and 141 

to examination . é 3 

by directors Shall, during normal business hours of a corporation, be open to 
examination by any director and shall, except as provided in 
sections 140 and 143 and in subsections (2) and (3) of this section, 


be kept at the registered office of the corporation. 


Records of (2) A corporation may keep at any place where it carries on 

account at - - 

branch business such parts of the accounting records as relate to the 
operations, business and assets and liabilities of the corporation 
carried on, supervised or accounted for at such place, but there 
shall be kept at the registered office of the corporation or such 
other place as is authorized under this section such records as will 
enable the directors to ascertain quarterly with reasonable accura- 


cy the financial position of the corporation. 


Order for (3) Where a corporation, 


removal of 
records 
(a) shows, to the satisfaction of the Director, the necessity of 
keeping all or any of the records mentioned in subsection 
(1) at a place other than the registered office of the 
corporation; and 
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(b) gives the Director adequate assurance, by surety bond or 
otherwise, that such records will be open for examina- 
tion, 


(i) at the registered office or some other place in 
Ontario designated by the Director, and 


(ii) by any person who is entitled to examine them 
and who has applied to the Director for such an 
examination, 


the Director may, by order and upon such terms as he thinks fit, 
permit the corporation to keep all or any of them at such place or 
places, other than the registered office, as he thinks fit. 


(4) The Director may by order upon such terms as he thinks fit 
rescind any order made under subsection (3) or any order made 
by the Lieutenant Governor in Council or the Minister under a 
predecessor of that subsection. R.S.O. 1980, c. 54, s. 154, 
amended. 


145.—(1) Shareholders and creditors of a corporation, their 
agents and legal representatives may examine the records referred 
to in subsection 140 (1) during the usual business hours of the 
corporation, and may take extracts therefrom, free of charge, 
and, where the corporation is an offering corporation, any other 
person may do so upon payment of a reasonable fee. 


(2) A shareholder of a corporation is entitled upon request and 
without charge to one copy of the articles and by-laws and of any 
unanimous shareholder agreement. R.S.O. 1980, c. 54, s. 155, 
amended. 


146.—(1) Shareholders and creditors of a corporation, their 
agents and legal representatives and, where the corporation is an 
offering corporation, any other person, upon payment of a reason- 
able fee and upon sending to the corporation or its transfer agent 
the statutory declaration referred to in subsection (6), may require 
the corporation or its transfer agent to furnish a basic list setting 
out the names of the shareholders of the corporation, the number 
of shares of each class and series owned by each shareholder and 
the address of each shareholder, all as shown on the records of the 
corporation. 


(2) The basic list referred to in subsection (1) shall be furnished to 
the applicant as soon as is practicable and, when furnished, shall 
be as current as is practicable having regard to the form in which 
the securities register of the corporation is maintained, but, in any 
case, shall be furnished not more than ten days following the 
receipt by the corporation or its transfer agent of the statutory 


Rescission of 
orders made 
under subs. (3) 


Examination of 
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and creditors 


Copy 
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declaration referred to in subsection (1) and shall be made up to a 
date not more than ten days before the date on which it is actu- 
ally furnished. 


ene (3) A person requiring a corporation to supply a basic list may, 
if he states in the statutory declaration referred to in subsection (1) 
that he requires supplemental lists, require the corporation or its 
agent upon payment of a reasonable fee to furnish supplemental 
lists setting out any changes from the basic list in the names or 
addresses of the shareholders and the number of shares owned by 
each shareholder for each business day following the date to which 
the basic list is made up. 


Idem (4) The corporation or its agent shall furnish a supplemental 
list required under subsection (3), 


(a) on the date the basic list is furnished, where the infor- 
mation relates to changes that took place prior to that 
date; and 


(>) on the business day following the day to which the 
supplemental list relates, where the information relates 
to changes that take place on or after the date the basic 
list is furnished. 


List of (S) A person requiring a corporation to supply a basic or sup- 

option holders : ‘ ; : : 
plemental list may also require the corporation to include in that 
list the name and address of any known holder of an option or right 
to acquire shares of the corporation. 


Ent (6) The statutory declaration required under subsection (1) 
eclaration 
shall state, 


(a) the name and address including street and number, if 
any, of the applicant and whether the applicant is a 
shareholder, creditor or any other person referred to in 
the subsection; 


(b) the name and address including street and number, if 
any, for service of the body corporate if the applicant is a 
body corporate; and 


(c) that the basic list and any supplemental lists shall be 
used only as permitted under subsection (8). 


Idem (7) If the applicant is a body corporate, the statutory declara- 
tion shall be made by a director or officer of the body corporate. 


Use of list (8) A list of shareholders obtained under this section shall not be 
used by any person except in connection with, 
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(a) an effort to influence the voting by shareholders of the 
corporation; 


(b) an offer to acquire shares of the corporation; or 


(c) any other matter relating to the affairs of the corpora- 
tion. R.S.O. 1980, c. 54, s. 156, amended. 


147. No person shall offer for sale or sell or purchase or eins oa 
otherwise traffic in a list or a copy of a list of all or any of the 
holders of securities or warrants of acorporation. R.S.O. 1980, 


c. 54, s. 158, amended. 
PART XII 


AUDITORS AND FINANCIAL STATEMENTS 


148.—(1) In respect of a financial year of a corporation, the EPP HOS 
. ° . 5 - rom audl 
corporation is exempt from the requirements of this Part regarding requirements 


the appointment and duties of an auditor, 
(a) where, 
(i) the corporation is not an offering corporation, 


(ii) all of the shareholders of the corporation consent 
thereto in writing in respect of that year, and 


(iii) the corporation has assets not exceeding 
$2,500,000 and sales or gross operating revenues 
not exceeding $5,000,000 as shown on the finan- 
cial statement of the corporation for the preced- 
ing year; or 


(6) where the corporation has been exempted by the 
Director under subsection (2) in respect of that financial 
year. 


(2) A corporation other than an offering corporation, all the Idem 
shareholders of which consent thereto in writing, may apply to 
the Director for exemption from the requirements of this Part 
regarding the appointment and duties of an auditor in respect of 
a financial year, by filing an application in prescribed form 
together with such documents as may be prescribed, and after 
giving to the corporation and to such other persons whom he 
considers should be given the opportunity, an opportunity to be 
heard, the Director may, subject to the regulations, and upon 
such terms and conditions as he may impose, exempt the cor- 
poration and any of its affiliates from the audit requirements of 
this Part where, in his opinion to do so would not be prejudicial 
to the public interest. 


(3) For the purposes of subclause (1) (a) (iii), the assets and [pterpre: 


sales or gross operating revenues of a corporation include the 


Res see 952, 


c. 148 


Auditors 


Idem 
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assets and sales or gross operating revenues of each of its 
affiliates resident in Canada for the purposes of the Income Tax 
Act (Canada). R.S.O. 1980, c. 54, s. 161, amended. 


149.—(1) The shareholders of a corporation at their first 
annual or special meeting shall appoint one or more auditors to 
hold office until the close of the first or next annual meeting, as the 
case may be, and, if the shareholders fail to do so, the directors 
shall forthwith make such appointment or appointments. 


(2) The shareholders shall at each annual meeting appoint one 
or more auditors to hold office until the close of the next annual 
meeting and, if an appointment is not so made, the auditor in 
office continues in office until a successor is appointed. 


(3) The directors may fill any casual vacancy in the office of 
auditor, but, while such vacancy continues, the surviving or 
continuing auditor, if any, may act. 


(4) The shareholders may, except where the auditor has been 
appointed by order of the court under subsection (8), by resolution 
passed by a majority of the votes cast at a special meeting duly 
called for the purpose, remove an auditor before the expiration of 
his term of office, and shall by a majority of the votes cast at that 
meeting appoint another auditor in his stead for the remainder of 
his term. 


(5) Before calling a special meeting for the purpose specified in 
subsection (4) or an annual or special meeting where the board is 
not recommending the reappointment of the incumbent auditor, 
the corporation shall, fifteen days or more before the mailing of 
the notice of the meeting, give to the auditor, 


(a) written notice of the intention to call the meeting, 
specifying therein the date on which the notice of the 
meeting is proposed to be mailed; and 


(b) acopy of all material proposed to be sent to shareholders 
in connection with the meeting. 


(6) An auditor has the right to make to the corporation, three 
days or more before the mailing of the notice of the meeting, 


representations representations in writing, concerning, 


(a) his proposed removal as auditor; 


(b) the appointment or election of another person to fill the 
office of auditor; or 


(c) his resignation as auditor, 
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and the corporation, at its expense, shall forward with the notice 
of the meeting a copy of such representations to each shareholder 
entitled to receive notice of the meeting. 


(7) The remuneration of an auditor appointed by the share- Remuneration 
holders shall be fixed by the shareholders, or by the directors if 
they are authorized so to do by the shareholders, and the remuner- 
ation of an auditor appointed by the directors shall be fixed by the 
directors. 


(8) If a corporation does not have an auditor, the court may, Appointment 
; : f : by court 

upon the application of a shareholder or the Director, appoint and 

fix the remuneration of an auditor to hold office until an auditor is 

appointed by the shareholders. 


(9) The corporation shall give notice in writing to an auditor Detar ae 
of his appointment forthwith after the appointment is made. s 
ReS- O71 080..c, 04S) Lol amended. 


150.—(1) The auditor of a corporation is entitled to receive aed may 
notice of every meeting of shareholders and, at the expense of the shareholders’ 
corporation, to attend and be heard thereat on matters relating to pee. 


his duties as auditor. 


(2) If any director or shareholder of a corporation, whether or Auditor's 
not the shareholder is entitled to vote at the meeting, gives written foie 
notice, not less than five days or more before a meeting of "eared 
shareholders, to the auditor or a former auditor of the corporation, 
the auditor or former auditor shall attend the meeting at the 
expense of the corporation and answer questions relating to his 


duties as auditor. 


(3) A director or shareholder who sends a notice referred to in Shaner 
subsection (2) shall send concurrently a copy of the notice to the 
corporation. 


(4) No person shall accept appointment or consent to be Replacing 
appointed as auditor of a corporation if he is replacing an auditor Pye: 
who has resigned, been removed or whose term of office has 
expired or is about to expire until he has requested and received 
from that auditor a written statement of the circumstances and the 
reasons why, in that auditor’s opinion, he is to be replaced. 


(5) Notwithstanding subsection (4), a person otherwise qualified Idem 
may accept appointment or consent to be appointed as auditor ofa 
corporation if, within fifteen days after making the request refer- 
red to in that subsection, he does not receive a reply. 


(6) Any interested person may apply to the court for an order Idem 
declaring an auditor to be disqualified and the office of auditor to 
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be vacant if the auditor has not complied with subsection (4), 
unless subsection (5) applies with respect to the appointment of 
the auditor. 


ore by (7) Any oral or written statement or report made under this 
eee Act by the auditor or former auditor of the corporation has 


qualified privilege. R.S.O. 1980, c. 54, s. 164, part, amended. 


Disqualification § 151.—(1) Subject to subsection (5), a person is disqualified 
as auditor : : : ; : : 
from being an auditor of a corporation if he is not independent of 
the corporation, all of its affiliates, or of the directors or officers of 
the corporation and its affiliates. 


Independence (2) For the purposes of this section, 


(a) independence is a question of fact; and 


(b) a person is deemed not to be independent if he or his 
business partner, 


(i) is a business partner, director, officer or 
employee of the corporation or any of its 
affiliates, or a business partner of any director, 
officer or employee of the corporation or any of 
its affiliates, 


(ii) beneficially owns directly or indirectly or exer- 
cises control or direction over a material 
interest in the securities of the corporation or any 
of its affiliates, or 


(iii) has been a receiver, receiver and manager, 
liquidator or trustee in bankruptcy of the corpo- 
ration or any of its affiliates within two years of 
his proposed appointment as auditor of the cor- 
poration. 


Se (3) An auditor who becomes disqualified under this section 
Ra ie shall, subject to subsection (5), resign forthwith upon becoming 
aware of his disqualification. 


Application to (4) An interested person may apply to the court for an order 
court : = 2 Aner - : 
declaring an auditor to be disqualified under this section and the 
office of auditor to be vacant. 


Idem (5) An interested person may apply to the court for an order 
exempting an auditor from disqualification under this section and 
the court may, if it is satisfied that an exemption would not 
unfairly prejudice the shareholders, make an exemption order on 
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such terms as it thinks fit, which order may have retrospective 
effect. R.S.O. 1980, c. 54, s. 163, amended. 


152.—(1) An auditor of a corporation shall make such exami- Examination 
nation of the financial statements required by this Act to be placed as 
before shareholders as is necessary to enable him to report thereon 
and he shall report as prescribed and in accordance with generally 
accepted auditing standards. 


(2) A director or an officer of a corporation shall forthwith Reporting error 
notify the audit committee and the auditor or the former auditor 
of any error or misstatement of which he becomes aware in a 
financial statement that the auditor or the former auditor has 
reported upon if the error or misstatement in all the circumstances 
appears to be significant. 


(3) Ifthe auditor or former auditor of a corporation is notified or Idem 
becomes aware of an error or misstatement in a financial state- 
ment upon which he has reported, and if in his opinion the error or 
misstatement is material, he shall inform each director accord- 


ingly. 


(4) When under subsection (3) the auditor or former auditor pan es 
: : : : ; : uditor’s repor 
informs the directors of an error or misstatement in a financial 
statement, the directors shall within a reasonable time, 


(a) prepare and issue revised financial statements; or 
(b) otherwise inform the shareholders. 


(5) Upon the demand of an auditor of a corporation, the present Right of access 
or former directors, officers, employees or agents of the corpora- 
tion shall furnish such, 


(a) information and explanations; and 


(b) access to records, documents, books, accounts and vou- 
chers of the corporation or any of its subsidiaries, 


as are, in the opinion of the auditor, necessary to enable him to 
make the examination and report required under this section and 
that the directors, officers, employees or agents are reasonably 
able to furnish. 


(6) Upon the demand of the auditor of a corporation, the direc- eee 
tors of the corporation shall, 


(2) obtain from the present or former directors, officers, 
employees and agents of any subsidiary of the corpora- 
tion the information and explanations that the present or 
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former directors, officers, employees and agents are 
reasonably able to furnish and that are, in the opinion of 
the auditor, necessary to enable him to make the exami- 
nation and report required under this section; and 


(b) furnish the information and explanations so obtained to 
the auditor. 


Idem (7) Any oral or written communication under this section 
between the auditor or former auditor of a corporation and its 
present or former directors, officers, employees or agents or those 
of any subsidiary of the corporation, has qualified privilege. 
R.S.O. 1980, c. 54, s. 164, part, amended. 


Information to 158.—(1) The directors shall place before each annual meet- 
be laid before . 
Fnnvalunestne Leon Slarenolders, 


(a) in the case of a corporation that is not an offering 
corporation, financial statements for the period that 
began on the date the corporation came into existence 
and ended not more than six months before the annual 
meeting or, if the corporation has completed a financial 
year, the period that began immediately after the end of 
the last completed financial year and ended not more 
than six months before the annual meeting; 


(b) in the case of a corporation that is an offering corpora- 

tion, the financial statements required to be filed under 

R.S.O. 1980, the Securities Act and the regulations thereunder re- 
sats lating separately to, 


(i) the period that began on the date the corporation 
came into existence and ended not more than six 
months before the annual meeting or, if the cor- 
poration has completed a financial year, the 
period that began immediately after the end of 
the last completed financial year and ended not 
more than six months before the annual meeting, 
and 


(ii) the immediately preceding financial year if any; 
(c) the report of the auditor, if any, to the shareholders; and 


(d) any further information respecting the financial position 
of the corporation and the results of its operations 
required by the articles, the by-laws or any unanimous 
shareholder agreement. 


Auditor’s (2) Except as provided in subsection 104 (1), the report of the 
report . : ° 
auditor to the shareholders shall be open to inspection at the 
annual meeting by any shareholder. 


Wait 


(3) A corporation shall, not less than twenty-one days, in the Copy of 

documents to 

case of an offering corporation, and ten days, in the case of a shareholders 

corporation that is not an offering corporation, before each annual 

meeting of shareholders or before the signing of a resolution under 

clause 104 (1) (6) in lieu of the annual meeting, send a copy of the 

documents referred to in this section to each shareholder, except 

to a shareholder who has informed the corporation in writing 

that he does not wish to receive a copy of those documents. 

R.S.O. 1980, c. 54, s. 165, amended. 


154. The financial statements required under this Act shall be Beene a 
prepared as prescribed by regulation and in accordance with statements 


generally accepted accounting principles. New. 


155. An offering corporation shall prepare and file with the Filing by 


offering 
Commission the financial statements required under Part X VII of corporation 
the Securities Act. New. ae 1980, 
Ce 


156.—(1) True copies of the latest financial statements of each renee i 
subsidiary of a holding corporation shall be kept on hand by the subsidiaries 
holding corporation at its registered office and shall be open to 
examination by the shareholders of the holding corporation and 
their agents and legal representatives who may make extracts 
therefrom free of charge on request during the normal business 


hours of the holding corporation. 


(2) A corporation may, within fifteen days after a request to peau to 
examine under subsection (1), apply to the court for an order 
barring the right of any person to so examine, and the court may, if 
satisfied that such examination would be detrimental to the cor- 
poration or a subsidiary body corporate, bar such right and make 
any further order it thinks fit. R.S.O. 1980, c. 54, s. 170 (3), 
amended. 


157.—(1) A corporation that is an offering corporation shall, 4u4it 
and any other corporation may, have an audit committee com- er ery 
posed of not fewer than three directors of the corporation, a 
majority of whom are not officers or employees of the corporation 
or any of its affiliates, to hold office until the next annual meeting 
of the shareholders. 


(2) An audit committee shall review the financial statements of Idem 
the corporation and shall report thereon to the board of directors 
of the corporation before such financial statements are approved 
under section 158. 


(3) The auditor of a corporation is entitled to receive notice of see may 


every meeting of the audit committee and, at the expense of the committee 
corporation, to attend and be heard thereat, and, if so requested ™°*""8s 


Calling 
meetings of 
committee 
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by a member of the audit committee, shall attend every meeting of 
the committee held during the term of office of the auditor. 


(4) The auditor of a corporation or a member of the audit 
committee may call a meeting of the committee. 


(5) The auditor of a corporation shall be entitled to attend at the 
expense of the corporation and be heard at meetings of the board 
of directors of the corporation on matters relating to his duties as 
auditor. R.S.O. 1980, c. 54, s. 173, amended. 


158.—(1) The financial statements shall be approved by the 
board of directors and the approval shall be evidenced by the 
signature at the foot of the balance sheet by two of the directors 
duly authorized to sign or by the director where there is only one, 
and the auditor’s report, unless the corporation is exempt under 
section 148, shall be attached to or accompany the financial 
statements. R.S.O. 1980, c. 54, s. 174. 


(2) A corporation shall not issue, publish or circulate copies of 
the financial statements referred to in section 153 unless the finan- 
cial statements are, 


(a) approved and signed in accordance with subsection (1); 
and 


(6) accompanied by the report of the auditor of the corpora- 
tion, if any. New. 


159.—(1) An offering corporation shall send to each share- 
holder a copy of an interim financial statement required to be filed 
under the Securities Act and the regulations thereunder. 


(2) The interim financial statement required by subsection (1) 
shall be sent to each shareholder, within sixty days of the date to 
which it is made up, at his latest address as shown on the records of 
the corporation. R.S.O. 1980, c. 54, s. 176. 


PART XIII 
INVESTIGATION 


160.—(1) A security holder of a corporation and, in the case of 
an offering corporation, the Commission may apply, ex parte or 
upon such notice as the court may require, to the court for an 
order directing an investigation to be made of the corporation 
and any of its affiliates. 
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(2) Where, upon an application under subsection (1), it 
appears to the court that, 


(a) the business of the corporation or any of its affiliates is or 
has been carried on with intent to defraud any person; 


(6) the business or affairs of the corporation or any of its 
affiliates are or have been carried on or conducted, or the 
powers of the directors are or have been exercised, in a 
manner that is oppressive or unfairly prejudicial to, or 
that unfairly disregards, the interests of a security hol- 
der; 


(c) the corporation or any of its affiliates was formed for a 
fraudulent or unlawful purpose or is to be dissolved for a 
fraudulent or unlawful purpose; or 


(d) persons concerned with the formation, business or 
affairs of the corporation or any of its affiliates have in 
connection therewith acted fraudulently or dishonestly, 


the court may order an investigation to be made of the corporation 
and any of its affiliates. 


(3) Where a security holder makes an application under sub- 
section (1), he shall give the Director and, if the corporation is an 
offering corporation, the Commission, reasonable notice thereof 
and the Director and, if the corporation is an offering corporation, 
the Commission are entitled to appear and be heard in person or 
by counsel. 


(4) An applicant under this section is not required to give 
security for costs. 


(5) Anex parte application under this section shall be heard zm 
camera. 


(6) No person may publish anything relating to ex parte pro- 
ceedings under this section except with the authorization of the 
court or the written consent of the corporation being investi- 
gated. R.S.O. 1980, c. 54, s. 177, part, amended. 


161.—(1) Inconnection with an investigation under this Part, 
the court may make any order it thinks fit including, without 
limiting the generality of the foregoing, 


(a) an order to investigate; 


(b) an order appointing and fixing the remuneration of an 
inspector or replacing an inspector; 


Idem 
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(c) 
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an order determining the notice to be given to any 
interested person, or dispensing with notice to any per- 
son; 


an order authorizing an inspector to enter any premises 
in which the court is satisfied there might be relevant 
information, and to examine any thing and make copies 
of any document or record found on the premises; 


an order requiring any person to produce documents or 
records to the inspector; 


an order authorizing an inspector to conduct a hearing, 
administer oaths and examine any person upon oath, 
and prescribing rules for the conduct of the hearing; 


an order requiring any person to attend a hearing con- 
ducted by an inspector and to give evidence upon oath; 


an order giving directions to an inspector or any 
interested person on any matter arising in the investiga- 
tion; 


an order requiring an inspector to make an interim or 
final report to the court; 


an order determining whether a report of an inspector 
should be made available for public inspection and 
ordering that copies be sent to any person the court 
designates; 


an order requiring an inspector to discontinue an inves- 
tigation; 


an order requiring the corporation to pay the costs of the 
investigation. 


(2) An inspector shall send to the Director and, where an offer- 
ing corporation is involved, the Commission, a copy of every 
report made by the inspector under this Part which, subject to 
clause (1) (j), shall be placed on the corporation file for public 
inspection. R.S.O. 1980, c. 54, s. 177, part, amended. 


162. 


—(1) An inspector under this Part has the powers set out 


in the order appointing him. 


RIES) 


(2) In addition to the powers set out in the order appointing Idem 
him, an inspector appointed to investigate a corporation may 
furnish to, or exchange information and otherwise co-operate 
with, any public official in Canada or elsewhere who is authorized 
to exercise investigatory powers and who is investigating, in 
respect of the corporation, any allegation of improper conduct that 
is the same as, or similar to, the conduct described in subsection 
£60.02): 


(3) An inspector shall produce upon request to an interested igen 
° raer 
person a copy of any order made under subsection 161 (1). 


R.s. 0. 1980, ¢. 545s. 177 (1), amended: 


163.—(1) Any interested person may apply to the court for pebhals 
an order that a hearing conducted under this Part be heard zn 
camera and for directions on any matter arising in the investi- 


gation. 


(2) A person whose conduct is being investigated or who is Risht to 
being examined at a hearing conducted by an inspector under 


this Part has a right to be represented by counsel. New. 


164. Any oral or written statement or report made by an ni decea 
inspector or any other person in an investigation under this Part 


has absolute privilege. New. 


165. Nothing in this Part shall be construed to affect the ee 
privilege that exists in respect of communications between a sol- 


icitor and his client. New. 


166. The Director may make inquiries of any person relating Inauiries by 
: ; : Director 
to compliance with this Act. New. 


PART XIV 
FUNDAMENTAL CHANGES 


167.—(1) Subject to sections 169 and 170, a corporation may Amendments 
from time to time amend its articles to add, change or remove any 
provision that is permitted by this Act to be, or that is, set out in its 
articles, including without limiting the generality of the foregoing, 
to, 


(a) change its name; 
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(b) change the municipality or geographic township in 
which its registered office is located; 


(c) add, change or remove any restriction upon the business 
or businesses that the corporation may carry on or 
upon the powers that the corporation may exercise; 


(dq) add, change or remove any maximum number of shares 
that the corporation is authorized to issue or any 
maximum consideration for which any shares of the 
corporation are authorized to be issued; 


(e) create new classes of shares; 


(f) increase or reduce its stated capital which, for the pur- 
poses of the amendment, is deemed to be set out in the 
articles; 


(g) change the designation of all or any of its shares, and 
add, change or remove any rights, privileges, restric- 
tions and conditions, including rights to accrued 
dividends, in respect of all or any of its shares, whether 
issued or unissued; 


(i) change the shares of any class or series, whether issued 
or unissued, into a different number of shares of the 
same class or series or into the same or a different 
number of shares of other classes or series; 


(z) divide a class of shares, whether issued or unissued, into 
series and fix the number of shares in each series and the 
rights, privileges, restrictions and conditions thereof; 


(7) authorize the directors to divide any class of unissued 
shares into series and fix the number of shares in each 
series and the rights, privileges, restrictions and condi- 
tions thereof; 


(k) authorize the directors to change the rights, privileges, 
restrictions and conditions attached to unissued shares 
of any series; 


(1) revoke, diminish or enlarge any authority conferred 
under clauses (7) and (k); 


17, 


(m) subject to sections 120 and 125, increase or decrease the 
number, or minimum or maximum number, of direc- 
tors; and 


(n) add, change or remove restrictions on the issue, 
transfer or ownership of shares of any class or series. 


(2) The directors of a éorporation may, if so authorized by a 
special resolution effecting an amendment under this section, 
revoke the resolution without further approval of the shareholders 
at any time prior to the endorsement by the Director of a certificate 
of amendment of articles in respect of such amendment. 


(3) Notwithstanding subsection (1), where a corporation has a 
number name, the directors may amend its articles to change that 
name to a name that is not a number name. 


(4) An amendment under subsection (1) shall be authorized by 
a special resolution and an amendment under subsection (3) may 
be authorized by a resolution of the directors. 


(5) This section does not apply to a corporation incorporated by 
special Act, except that a corporation incorporated by special Act, 
including a corporation to which The Railways Act, being chapter 
331 of the Revised Statutes of Ontario, 1950, applies, may under 
this section amend its articles to change its name. R.S.O. 1980, 
c. 54, s. 180, part, amended. 


168.—(1) The directors or any shareholder who is entitled to 
vote at an annual meeting of shareholders may, in accordance 
with section 99, make a proposal to amend the articles. 


(2) Notice of a meeting of shareholders at which a proposal to 
amend the articles is to be considered shall set out the proposed 
amendment and, where applicable, shall state that a dissenting 
shareholder is entitled to be paid the fair value of his shares in 
accordance with section 184, but failure to make that statement 
does not invalidate an amendment. New. 


169.—(1) The holders of shares of a class or, subject to sub- 
section (2), of a series are, unless the articles otherwise provide in 
the case of an amendment referred to in clause (a), (0) or (e), 
entitled to vote separately as a class or series upon a proposal to 
amend the articles to, 


(a) increase or decrease any maximum number of 
authorized shares of such class or series, or increase any 
maximum number of authorized shares of a class or 
series having rights or privileges equal or superior to the 
shares of such class or series; 


(b) effect an exchange, reclassification or cancellation of the 
shares of such class or series; 
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Change of 
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(c) add to, remove or change the rights, privileges, restric- 
tions or conditions attached to the shares of such class or 
series and, without limiting the generality of the forego- 
ing, 

(1) remove or change prejudicially rights to accrued 
dividends or rights to cumulative dividends, 


(il) add, remove or change prejudicially redemption 
rights or sinking fund provisions, 


(iii) reduce or remove a dividend preference or a 
liquidation preference, or 


(iv) add, remove or change prejudicially conversion 
privileges, options, voting, transfer or pre-emp- 
tive rights, or rights to acquire securities of a 
corporation ; 


(d) add to the rights or privileges of any class or series of 
shares having rights or privileges equal or superior to the 
shares of such class or series; 


(e) create a new class or series of shares equal or superior to 
the shares of such class or series, except in the case of a 
series under section 25; 


(f) make any class or series of shares having rights or 
privileges inferior to the shares of such class or series 
equal or superior to the shares of such class or series; 


(g) effect an exchange or create a right of exchange of the 
shares of another class or series into the shares of such 
class or series; or 


(4) add, remove or change restrictions on the issue, 
transfer or ownership of the shares of such class or 
series. 


(2) The holders of a series of shares of a class are entitled to vote 
separately as a series under subsection (1) only if such series is 
affected by an amendment in a manner different from other shares 
of the same class. 


(3) Subsection (1) applies whether or not shares of a class or 
series otherwise carry the right to vote. 


(4) A proposed amendment to the articles referred to in sub- 
section (1) is adopted when the shareholders have approved the 
amendment by a special resolution of the holders of the shares of 
each class or series entitled to vote thereon. R.S.O. 1980).e..54, 
S. 180, part, amended. 


wes) 


(5) Subsection (1) does not apply in respect of a proposal to Exception 
amend the articles to add a right or privilege for a holder to 
convert shares of a class or series into shares of another class or 
series that is subject to restrictions described in clause 42 (2) () 
but is otherwise equal to the class or series first mentioned. 


(6) For the purpose of clause (1) (e), a new class of shares, the Deeming 
issue, transfer or ownership of which is to be restricted by an ees 
amendment to the articles for the purpose of clause 42 (2) (d) that 
is otherwise equal to an existing class of shares shall be deemed 
not to be equal or superior to the existing class of shares. New. 


170.—(1) Articles of amendment in prescribed form shall be Pe Dit 
. menamen 
sent to the Director. htt 


Director 


(2) If an amendment effects or requires a reduction of stated epee of 
capital, subsections 34 (4) and (5) apply. . 


(3) No corporation shall change its name if, Change of 
name 


(a) the corporation is unable to pay its liabilities as they 
become due; or 


(b) the realizable value of the corporation’s assets is less 
than the aggregate of its liabilities. R.S.O. 1980, 
c. 54, s. 181, amended. 


171. Upon receipt of articles of amendment, the Director Seas c 
shall endorse thereon in accordance with section 272 a certificate 


of amendment. R.S.O. 1980, c. 54, s. 182, amended. 


articles of 


172.—(1) The directors may at any time restate the articles Restated 
of incorporation as amended. incorporation 


(2) Restated articles of incorporation in prescribed form shall Idem 
be sent to the Director. 


(3) Upon receipt of restated articles of incorporation, the eaten i 
Director shall endorse thereon in accordance with section 272 a incorporation 
certificate which shall constitute the restated certificate of incor- 


poration. 


(4) Restated articles of incorporation supersede the original Idem 
articles of incorporation and all amendments thereto. ESE 
1980, c. 54, 's. 183) amended. 


Amalgamation 


Amalgamation 
agreement 


Shares of 
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corporation 
held by 


another 
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173. Two or more corporations, including holding or sub- 
sidiary corporations, may amalgamate and continue as one cor- 
poration. R.S.O. 1980, c. 54, s. 187 (1). 


174.—(1) Where corporations propose to amalgamate, each 
such corporation shall enter into an agreement setting out the 
terms and means of effecting the amalgamation and, in particular, 
setting out, 


(a) the provisions that are required to be included in articles 
of incorporation under section 5; 


(b) subject to subsection (2), the basis upon which and man- 
ner in which the holders of the issued shares of each 
amalgamating corporation are to receive, 


(i) securities of the amalgamated corporation, 
(ii) money, or 


(iii) securities of any body corporate other than the 
amalgamated corporation, 


in the amalgamation; 


(c) the manner of payment of money instead of the issue of 
fractional shares of the amalgamated corporation or of 
any other body corporate the securities of which are to 
be received in the amalgamation; 


(d 


— 


whether the by-laws of the amalgamated corporation are 
to be those of one of the amalgamating corporations and 
the address where a copy of the proposed by-laws may be 
examined; and 


(e) such other details as may be necessary to perfect the 
amalgamation and to provide for the subsequent man- 
agement and operation of the amalgamated corpora- 
tion. R.S.O. 1980, c. 54, s. 187 (2), amended. 


(2) Where shares of one of the amalgamating corporations are 
held by or on behalf of another of the amalgamating corporations, 
the amalgamation agreement shall provide for the cancellation of 
such shares upon the amalgamation becoming effective without 
any repayment of capital in respect thereof, and no provision shall 
be made in the agreement for the conversion of such shares into 


At 


shares of the amalgamated corporation. R.S.O. 1980, c. 54, 
s. 187 (3). 


175.—(1) The directors of each amalgamating corporation Submission of 
shall submit the amalgamation agreement for approval at a iakectne ron 
meeting of the shareholders of the amalgamating corporation 
of which they are directors and, subject to subsection (3), of the 


holders of shares of each class or series entitled to vote thereon. 


(2) The notice of the meeting of shareholders of each amal- Heeen 
gamating corporation shall include or be accompanied by, 


(a) acopy or summary of the amalgamation agreement; and 


(b) astatement that a dissenting shareholder is entitled to be 
paid the fair value of his shares in accordance with 
section 184, but failure to make that statement does not 
invalidate an amalgamation. 


(3) The holders of aclass or series of shares of an amalgamating one 
corporation, whether or not they are otherwise entitled to vote, are ‘abe 
entitled to vote separately as a class or series in respect of an 
amalgamation if the amalgamation agreement contains a provi- 
sion that, if contained in a proposed amendment to the articles, 
would entitle such holders to vote separately as a class or series 


under section 169. 


(4) An amalgamation agreement is adopted when the share- anaes ae 
. . amalgam on 
holders of each amalgamating corporation have approved of the Fe eee 
amalgamation by a special resolution of the holders of the shares of 


each class or series entitled to vote thereon. 


(5) An amalgamation agreement may provide that at any time aes 
before the endorsement of a certificate of amalgamation the agreement 
agreement may be terminated by the directors of an amalgamating 
corporation, notwithstanding approval of the agreement by the 
shareholders of all or any of the amalgamating corporations. 


New. 


176.—(1) A holding corporation and one or more of its pais eee 
wholly-owned subsidiary corporations may amalgamate and ae 
continue as one corporation without complying with sections 174 end 


_ subsidiary 
and 175° 1%, 


(2) the amalgamation is approved by a resolution of the 
directors of each amalgamating corporation; and 


(b) the resolutions provide that, 


(i) the shares of each amalgamating subsidiary cor- 
poration shall be cancelled without any repay- 
ment of capital in respect thereof, 


$22 


(ii) except as may be prescribed, the articles of 
amalgamation shall be the same as the articles of 
the amalgamating holding corporation, and 


(iii) no securities shall be issued and no assets shall be 
distributed by the amalgamated corporation in 
connection with the amalgamation. 


Ar aeaae (2) Two or more wholly-owned subsidiary corporations of the 
oO : . 
subsidiaries same holding body corporate may amalgamate and continue as 


one corporation without complying with sections 174 and 175 if, 


(2) the amalgamation is approved by a resolution of the 
directors of each amalgamating corporation; and 


(b) the resolutions provide that, 


(i) the shares of all but one of the amalgamating 
subsidiary corporations shall be cancelled with- 
out any repayment of capital in respect thereof, 


(ii) except as may be prescribed, the articles of 
amalgamation shall be the same as the articles of 
the amalgamating subsidiary corporation whose 
shares are not cancelled, and 


(iii) the stated capital of the amalgamating sub- 
sidiary corporations whose shares are cancelled 
shall be added to the stated capital of the amal- 
gamating subsidiary corporation whose shares 
are not cancelled. New. 


Articles of 177.—(1) Subject to subsection 175 (5), after an amalgama- 
amalgamation 


tobe sentto tion has been adopted under section 175 or approved under 
Perro section 176, articles of amalgamation in prescribed form shall be 
sent to the Director. 


Director’s 
statement 


(2) The articles of amalgamation shall have attached thereto a 
statement of a director or an officer of each amalgamating cor- 
poration stating that, 


(a) there are reasonable grounds for believing that, 


(i) each amalgamating corporation is and the amal- 
gamated corporation will be able to pay its 
liabilities as they become due, and 


(0) 


(c) 


(d) 
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(ii) the realizable value of the amalgamated cor- 
poration’s assets will not be less than the aggre- 
gate of its liabilities and stated capital of all 
classes; 


there are reasonable grounds for believing that, 


(i) no creditor will be prejudiced by the amalgama- 
tion, or 


(ii) adequate notice has been given to all known 
creditors of the amalgamating corporations; 


the grounds upon which the objections of all creditors 
who have notified the corporation that they object to the 
amalgamation, setting forth with reasonable particular- 
ity the grounds for such objections, are either frivolous 
or vexatious; and 


the corporation has given notice to each person who 
has, in the manner referred to in clause (c), notified the 
corporation of his objection to the amalgamation, that, 


(i) the grounds upon which his objection is based are 
considered to be frivolous or vexatious, and 


(ii) a creditor of a corporation who objects to an 
amalgamation has the status of a complainant 
under section 247. 


(3) For the purposes of subsection (2), adequate notice is given 


if, 
(a) 


(0) 


(c) 


a notice in writing is sent to each known creditor having 
a claim against the corporation that exceeds $2,500, at 
the last address of the creditor known to the corporation; 


a notice is published once in a newspaper published or 
distributed in the place where the corporation has its 
registered office; and 


each notice states that the corporation intends to amal- 
gamate with one or more specified corporations in 
accordance with this Act unless a creditor of the cor- 
poration objects to the amalgamation within thirty days 
from the date of the notice. 


(4) Upon receipt of articles of amalgamation, the Director shall 
endorse thereon in accordance with section 272 acertificate which 
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shall constitute the certificate of amalgamation. R.S.O. 1980, 
c. 54, s. 188, part, amended. 


178. Upon the articles of amalgamation becoming effective, 


(2) the amalgamating corporations are amalgamated and 
continue as one corporation under the terms and condi- 
tions prescribed in the amalgamation agreement, 


(b) the amalgamated corporation possesses all the property, 
rights, privileges and franchises and is subject to all 
liabilities, including civil, criminal and quasi-criminal, 
and all contracts, disabilities and debts of each of the 
amalgamating corporations; ! 


(c) a conviction against, or ruling, order or judgment in 


favour or against an amalgamating corporation may be 
enforced by or against the amalgamated corporation; 


(d 


— 


the articles of amalgamation are deemed to be the arti- 
cles of incorporation of the amalgamated corporation 
and, except for the purposes of subsection 117 (1), the 
certificate of amalgamation is deemed to be the certifi- 
cate of incorporation of the amalgamated corporation, 


(e) the amalgamated corporation shall be deemed to be the 
party plaintiff or the party defendant, as the case may 
be, in any civil action commenced by or against an 
amalgamating corporation before the amalgamation has 
become effective. R.S.O. 1980, c. 54, s. 188, part, 
amended. 


179.—(1) A body corporate incorporated under the laws of 
any jurisdiction other than Ontario may, if it appears to the 
Director to be thereunto authorized by the laws of the jurisdiction 
in which it was incorporated, apply to the Director for a certificate 
of continuance. R.S.O. 1980, c. 54, s. 188, part, amended. 


(2) Articles of continuance in prescribed form shall be sent to 
the Director together with any other prescribed documents. 


(3) The articles of continuance shall make any amendments to 
the original or restated articles of incorporation, articles of amal- 
gamation, letters patent, supplementary letters patent, a special 
Act and any other instrument by which the body corporate was 
incorporated and any amendments thereto necessary to make the 
articles of continuance conform to the laws of Ontario, and may 
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make such other amendments as would be permitted under this 
Act if the body corporate were incorporated under the laws of 
Ontario, provided that at least the same shareholder approval has 
been obtained for such other amendments as would have been 
required under this Part if the body corporate were incorporated 
under the laws of Ontario. R.S.O. 1980, c. 54, s. 189 (1), part, 
amended. 


(4) Upon receipt of articles of continuance and any other pre- 
scribed documents, the Director may, on such terms and subject 
to such limitations and conditions as he considers proper, endorse 
thereon in accordance with section 272 a certificate which shall 
constitute the certificate of continuance. 


(5) Upon the articles of continuance becoming effective, 


(a) the body corporate becomes a corporation to which this 
Act apphes as if it had been incorporated under this Act; 


(6) the articles of continuance are deemed to be the articles 
of incorporation of the continued corporation; and 


(c) except for the purposes of subsection 117 (1), the certifi- 
cate of continuance is deemed to be the certificate of 
incorporation of the continued corporation. 


(6) The Director shall send a copy of the certificate of con- 
tinuance to the appropriate official or public body in the jurisdic- 
tion in which continuance under the Act was authorized. 
R.S.O. 1980, c. 54, s. 189, part, amended. 


(7) When a body corporate is continued as a corporation under 
this Act, 


(a) the corporation possesses all the property, rights, 
privileges and franchises and is subject to all the 
liabilities, including civil, criminal and quasi-criminal, 
and all contracts, disabilities and debts of the body 
corporate; 


(b) a conviction against, or ruling, order or judgment in 
favour of or against, the body corporate may be enforced 
by or against the corporation; and 


(c) the corporation shall be deemed to be the party plaintiff 
or the party defendant, as the case may be, in any civil 
action commenced by or against the body corpo- 
rate. R.S.O. 1980, c. 54, s. 191, amended. 
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(8) Subject to subsection 56 (3), a share of a body corporate 
issued before the body corporate was continued under this 
Act shall be deemed to have been issued in compliance with 
this Act and with the provisions of the articles of continuance, 
irrespective that the share is not fully paid and of any designa- 
tion, rights, privileges, restrictions or conditions set out on or 
referred to in the certificate representing the share, and con- 
tinuance under this section does not deprive a holder of any right 
or privilege that he claims under, or relieve him of any liability in 
respect of, an issued share. New. 


180.—(1) Subject to subsection (9), a corporation may, if it is 
authorized by the shareholders and the Director in accordance 
with this section, apply to the appropriate official or public body 
of another jurisdiction requesting that the corporation be con- 
tinued as if it had been incorporated under the laws of that other 
jurisdiction. 


(2) The notice of the meeting of shareholders shall include or be 
accompanied by a statement that a dissenting shareholder is enti- 
tled to be paid the fair value of his shares in accordance with 
section 184, but failure to make that statement does not invali- 
date an authorization under clause (3) (a). 


(3) An application for continuance becomes authorized, 


(a) by the shareholders when the shareholders voting there- 
on have approved of the continuance by a special resol- 
ution; and 


(b) by the Director when, following receipt from the cor- 
poration of an application in prescribed form, he 
endorses an authorization on the application. 


(4) The Director may endorse the authorization if he is satisfied 
that the application is not prohibited by subsection (9). 


(5) The directors of a corporation may, if authorized by the 
shareholders, abandon an application without further approval of 
the shareholders. 


(6) The authorization of the Director for an application for 
continuance expires ninety days after the date of endorsement of 
the authorization unless, within the ninety day period, the cor- 
poration is continued under the laws of the other jurisdiction. 


(7) The corporation shall file with the Director a copy of the 
instrument of continuance issued to it by the other jurisdiction 
within sixty days after the date of issuance. 
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(8) This Act ceases to apply to the corporation on the date Fffective 
upon which the corporation is continued under the laws of the 
other jurisdiction. 


(9) A corporation shall not apply under subsection (1) to be 
continued as a body corporate under the laws of another juris- jurisdiction 
diction unless those laws provide in effect that, 


(a) 


(0) 


the property of the corporation continues to be the prop- 
erty of the body corporate; 


the body corporate continues to be liable for the obliga- 
tions of the corporation; 


an existing cause of action, claim or liability to prosecu- 
tion is unaffected; 


a civil, criminal or administrative action or proceeding 
pending by or against the corporation may be continued 
to be prosecuted by or against the body corporate; and 


a conviction against the corporation may be enforced 
against the body corporate or a ruling, order or judg- 
ment in favour of or against the corporation may be 
enforced by or against the body corporate. R.S.O. 
1980, c. 54, s. 190, amended. 


181.—(1) In this section, “arrangement”, with respect to a 
corporation, includes, 


(a) 


(0) 


(c) 


(d) 


(e) 


a reorganization of the shares of any class or series of the 
corporation or of the stated capital of any such class or 
series; 


the addition to or removal from the articles of the cor- 
poration of any provision that is permitted by this Act to 
be, or that is, set out in the articles or the change of any 
such provision; 


an amalgamation of the corporation with another cor- 
poration; 


an amalgamation of a body corporate with a corporation 
that results in an amalgamated corporation subject to 
this Act} 


a transfer of all or substantially all the property of the 
corporation to another body corporate in exchange for 
securities, money or other property of the body corpo- 
Kate; 
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(f) an exchange of securities of the corporation held by 
security holders for other securities, money or other 
property of the corporation or securities, money or other 
property of another body corporate that is not a take- 
over bid as defined in Part XIX of the Securities Act; 


(g) a liquidation or dissolution of the corporation, 


(i) any other reorganization or scheme involving the busi- 
ness or affairs of the corporation or of any or all of the 
holders of its securities or of any options or rights to 
acquire any of its securities that is, at law, an 
arrangement; and 


(2) any combination of the foregoing. R.S.O. 1980, c. 54, 
s. 184 (1), amended. 


(2) A corporation proposing an arrangement shall prepare, for 
the approval of the shareholders, astatement thereof setting out in 
detail what is proposed to be done and the manner in which it is 
proposed to be done. 


(3) Subject to any order of the court made under subsection (5), 
where an arrangement has been approved by shareholders of a 
corporation and by holders of shares of each class or series entitled 
to vote separately thereon, in each case by special resolution, the 
arrangement shall have been adopted by the shareholders of the 
corporation and the corporation may apply to the court for an 
order approving the arrangement. 


(4) The holders of shares of a class or series of shares of a 
corporation are not entitled to vote separately as a class or series in 
respect of an arrangement unless the statement of the arrangement 
referred to in subsection (2) contains a provision that, if contained in 
a proposed amendment to the articles, would entitle such holders 
to vote separately as a class or series under section 169 and, if the 
statement of the arrangement contains such a provision, such 
holders are entitled to vote separately on the arrangement whether 
or not such shares otherwise carry the right to vote. 


(5) The corporation may, at any time, apply to the court for 
advice and directions in connection with an arrangement or pro- 
posed arrangement and the court may make such order as it 
considers appropriate, including, without limiting the generality 
of the foregoing, 


(a) an order determining the notice to be given to any 
interested person or dispensing with notice to any per- 
son; 
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(6) an order requiring a corporation to call, hold and con- 
duct an additional meeting of, or to hold a separate vote 
of, all or any particular group of holders of any securities 
or warrants of the corporation in such manner as the 
court directs; 


(c) an order permitting a shareholder to dissent under sec- 
tion 184 if the arrangement is adopted; 


(zd) an order appointing counsel, at the expense of the cor- 
poration, to represent the interests of shareholders; 


(e) an order that the arrangement or proposed arrangement 
shall be deemed not to have been adopted by the share- 
holders of the corporation unless it has been approved by 
a specified majority that is greater than two-thirds of the 
votes cast at a meeting of the holders, or any particular 
group of holders, of securities or warrants of the cor- 
poration; and 


(f) an order approving the arrangement as proposed by the 
corporation or as amended in any manner the court may 
direct, subject to compliance with such terms and con- 
ditions, if any, as the court thinks fit, 


and to the extent that any such order is inconsistent with a provi- 
sion of this section such order shall prevail. 


(6) Where a reorganization or scheme is proposed as an 
arrangement and involves an amendment of the articles of a 
corporation or the taking of any other steps that could be made or 
taken under any other provision of this Act, the procedure pro- 
vided for in this section, and not the procedure provided for in 
such other provision, applies to such reorganization or scheme. 


(7) Where an amendment of articles is proposed to be made 
under section 167 that could be made under this section, the 
procedure provided for in section 167 and not the procedure 
provided for in this section applies in respect of the amendment. 


(8) An applicant under this section shall give the Director notice 
of the application, and the Director is entitled to appear and be 
heard in person or by counsel. R.S.O. 1980, c. 54, s. 185 (2-8), 
amended. 


182.—(1) After an order referred to in clause 181 (5) (f) has 
been made, articles of arrangement in prescribed form shall be 
sent to the Director. 
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(2) Upon receipt of articles of arrangement the Director shall 
endorse thereon in accordance with section 272 a certificate 
which shall constitute the certificate of arrangement. New. 


183.—(1) Unless the articles or by-laws of or a unanimous 
shareholder agreement otherwise provide, the articles of a cor- 
poration shall be deemed to state that the directors of a corpora- 
tion may, without authorization of the shareholders, 


(a) borrow money upon the credit of the corporation; 


(b) issue, reissue, sell or pledge debt obligations of the cor- 
poration; 


(c) subject to section 20, give a guarantee on behalf of the 
corporation to secure performance of an obligation of 
any person; and 


(d) mortgage, hypothecate, pledge or otherwise create a 
security interest in all or any property of the corporation, 
owned or subsequently acquired, to secure any obliga- 
tion of the corporation. 


(2) Unless the articles or by-laws of or a unanimous share- 
holder agreement relating to a corporation otherwise provide, the 
directors may by resolution delegate any or all of the powers 
referred to in subsection (1) to a director, a committee of directors 
or an officer. R.S.O. 1980, c. 54, s. 51, amended. 


(3) A sale, lease or exchange of all or substantially all the 
property of a corporation other than in the ordinary course of 
business of the corporation requires the approval of the share- 
holders in accordance with subsections (4) to (8). 


(4) The notice of a meeting of shareholders to approve a trans- 
action referred to in subsection (3) shall include or be accom- 
panied by, 


(a) a copy or summary of the agreement of sale, lease or 
exchange; and 


(b) astatement that a dissenting shareholder is entitled to be 
paid the fair value of his shares in accordance with 
section 184, but failure to make that statement does not 
invalidate a sale, lease or exchange referred to in sub- 
section (3). 
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(5) At the meeting referred to in subsection (4), the share- eae tes 
holders may authorize the sale, lease or exchange and may fix or wale ete. 
authorize the directors to fix any of the terms and conditions 


thereof. 


(6) If a sale, lease or exchange by a corporation referred to in Seat 
subsection (3) would affect a particular class or series of shares of 
the corporation in a manner different from the shares of another 
class or series of the corporation entitled to vote on the sale, lease 
or exchange at the meeting referred to in subsection (4), the holders 
of such first mentioned class or series of shares, whether or not 
they are otherwise entitled to vote, are entitled to vote separately 
as a class or series in respect to such sale, lease or exchange. 


(7) The approval of a sale, lease or exchange referred to in ee ; 

A : 5 prova 

subsection (3) is effective when the shareholders have approved the EEN 
sale, lease or exchange by a special resolution of the holders of the 


shares of each class or series entitled to vote thereon. 


(8) The directors of a corporation may, if authorized by the aeons by 
shareholders approving a proposed sale, lease or exchange, and We INE 
subject to the rights of third parties, abandon the sale, lease or 
exchange without further approval of the shareholders. New. 

184.—(1) Subject to subsection (3) and to sections 185 and Rights of dis- 


‘ ; senting share- 
247, if a corporation resolves to, holders 


(a) amend its articles under section 167 to add, remove or 
change restrictions on the issue, transfer or ownership 
of shares of a class or series of the shares of the cor- 
poration; 


(6) amend its articles under section 167 to add, remove or 
change any restriction upon the business or businesses 
that the corporation may carry on or upon the powers 
that the corporation may exercise; 


(c) amalgamate with another corporation under sections 
174 and 175; 


(d) be continued under the laws of another jurisdiction 
under section 180; or 


(e) sell, lease or exchange all or substantially all its prop- 
erty under subsection 183 (3), 


a holder of shares of any class or series entitled to vote on the 
resolution may dissent. 


(2) If a corporation resolves to amend its articles in a manner Idem 
referred to in subsection 169 (1), a holder of shares of any class or 
series entitled to vote on the amendment under section 167 or 169 
may dissent, except in respect of an amendment referred to in, 
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(a) clause 169 (1) (a), (b) or (e) where the articles provide 
that the holders of shares of such class or series are not 
entitled to dissent; or 


(b) subsection 169 (5) or (6). “BE 


(3) A shareholder of a corporation incorporated before this Act 
comes into force is not entitled to dissent under this section in 
respect of an amendment of the articles of the corporation to 
the extent that the amendment, 


(a) amends the express terms of any provision of the articles 
of the corporation to conform to the terms of the provi- 
sion as deemed to be amended by section 275; or 


(6) deletes from the articles of the corporation all of the 
objects of the corporation set out in its articles, provided 
that the deletion is made within three years after this Act 
comes into force. 


(4) In addition to any other right he may have, but subject to 
subsection (28), a shareholder who complies with this section is 
entitled, when the action approved by the resolution from which 
he dissents becomes effective, to be paid by the corporation the 
fair value of the shares held by him in respect of which he dissents, 
determined as of the close of business on the day before the 


resolution was adopted. 


No partial 
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(5) A dissenting shareholder may only claim under this section 
with respect to all the shares of a class held by him on behalf of any 
one beneficial owner and registered in the name of the dissenting 
shareholder. 


(6) A dissenting shareholder shall send to the corporation, at or 
before any meeting of shareholders at which a resolution referred 
to in subsection (1) or (2) is to be voted on, a written objection to 
the resolution, unless the corporation did not give notice to the 
shareholder of the purpose of the meeting or of his right to dis- 
sent. 


(7) The corporation shall, within ten days after the share- 
holders adopt the resolution, send to each shareholder who has 
filed the objection referred to in subsection (6) notice that the 
resolution has been adopted, but such notice is not required to be 
sent to any shareholder who voted for the resolution or who has 
withdrawn his objection. 


(8) A dissenting shareholder entitled to receive notice under 
subsection (7) shall, within twenty days after he receives such 
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notice, or, if he does not receive such notice, within twenty days 
after he learns that the resolution has been adopted, send to the 
corporation a written notice containing, 


(a) his name and address; 


(>) the number and class of shares in respect of which he 
dissents; and 


(c) a demand for payment of the fair value of such shares. 


(9) Not later than the thirtieth day after the sending of a notice 
under subsection (8), a dissenting shareholder shall send the 
certificates representing the shares in respect of which he dissents 
to the corporation or its transfer agent. 


(10) A dissenting shareholder who fails to comply with subsec- 
tions (6), (8) and (9) has no right to make a claim under this 
section. 


(11) A corporation or its transfer agent shall endorse on any 
share certificate received under subsection (9) a notice that the 
holder is a dissenting shareholder under this section and shall 
return forthwith the share certificates to the dissenting share- 
holder. 


(12) On sending a notice under subsection (8), a dissenting 
shareholder ceases to have any rights as a shareholder other than 
the right to be paid the fair value of his shares as determined under 
this section except where, 


(a) the dissenting shareholder withdraws his notice before 
the corporation makes an offer under subsection (13): 

(b) the corporation fails to make an offer in accordance with 
subsection (13) and the dissenting shareholder with- 
draws his notice; or 


(c) the directors revoke a resolution to amend the articles 
under subsection 167 (2), terminate an amalgamation 
agreement under subsection 175 (5) or an application 
for continuance under subsection 180 (5), or abandon a 
sale, lease or exchange under subsection 183 (8), 


in which case his rights as the holder of the shares in respect of 
which he has dissented are reinstated as of the date he sent the 
notice referred to in subsection (8), and he is entitled, upon presen- 
tation and surrender to the corporation or its transfer agent of any 
certificate representing the shares that has been endorsed in 
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accordance with subsection (11), to be issued a new certificate 
representing the same number of shares as the certificate so pre- 
sented, without payment of any fee. 


(13) A corporation shall, not later than seven days after the 
later of the day on which the action approved by the resolution is 
effective or the day the corporation received the notice referred to 
in subsection (8), send to each dissenting shareholder who has 
sent such notice, 


(a2) a written offer to pay for his shares in an amount 
considered by the directors of the corporation to be the 
fair value thereof, accompanied by a statement showing 
how the fair value was determined; or 


(D) if subsection (28) applies, a notification that it is unable 
lawfully to pay dissenting shareholders for their shares. 


(14) Every offer made under subsection (13) for shares of the 
same class or series shall be on the same terms. 


(15) Subject to subsection (28), a corporation shall pay for the 
shares of a dissenting shareholder within ten days after an offer 
made under subsection (13) has been accepted, but any such offer 
lapses if the corporation does not receive an acceptance thereof 
within thirty days after the offer has been made. 


(16) Where a corporation fails to make an offer under subsec- 
tion (13) or if a dissenting shareholder fails to accept an offer, the 
corporation may, within fifty days after the action approved by 
the resolution is effective or within such further period as the 
court may allow, apply to the court to fix a fair value for the 
shares of any dissenting shareholder. 


(17) If a corporation fails to apply to the court under subsec- 
tion (16), a dissenting shareholder may apply to the court for the 
Same purpose within a further period of twenty days or within 
such further period as the court may allow. 


(18) A dissenting shareholder is not required to give security for 
costs in an application made under subsection (16) or (17). 


(19) If a corporation fails to comply with subsection (13), then the 
costs of a shareholder application under subsection (17) are to be 
borne by the corporation unless the court otherwise orders. 


(20) Before making application to the court under subsection 
(16) or not later than seven days after receiving notice of an 
application to the court under subsection (17), as the case may 
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be, a corporation shall give notice to each dissenting shareholder 
who, at the date upon which the notice is given, 


(a) has sent to the corporation the notice referred to in 
subsection (8); and 


(b) has not accepted an offer made by the corporation 
under subsection (13), if such an offer was made, 


of the date, place and consequences of the application and of his 
right to appear and be heard in person or by counsel, and a similar 
notice shall be given to each dissenting shareholder who, after the 
date of such first mentioned notice and before termination of the 
proceedings commenced by the application, satisfies the condi- 
tions set out in clauses (a) and (6) within three days after he 
satisfies such conditions. 


(21) All dissenting shareholders who satisfy the conditions set 
out in clauses (20) (a) and (b) shall be deemed to be joined as 
parties to an application under subsection (16) or (17) on the later 
of the date upon which the application is brought and the date 
upon which they satisfy the conditions, and shall be bound by the 
decision rendered by the court in the proceedings commenced by 
the application. 


(22) Upon an application to the court under subsection (16) or 
(17), the court may determine whether any other person is a 
dissenting shareholder who should be joined as a party, and the 


court shall fix a fair value for the shares of all dissenting share- 
holders. 


(23) The court may in its discretion appoint one or more 
appraisers to assist the court to fix a fair value for the shares of the 
dissenting shareholders. 


(24) The final order of the court in the proceedings commenced 
by an application under subsection (16) or (17) shall be rendered 
against the corporation and in favour of each dissenting share- 
holder who, whether before or after the date of the order, complies 
with the conditions set out in clauses (20) (a) and (0). 


(25) The court may in its discretion allow a reasonable rate of 
interest on the amount payable to each dissenting shareholder 
from the date the action approved by the resolution is effective 
until the date of payment. 


(26) Where subsection (28) applies, the corporation shall, 
within ten days after the pronouncement of an order under sub- 
section (24), notify each dissenting shareholder that it is unable 
lawfully to pay dissenting shareholders for their shares. 
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(27) Where subsection (28) applies, a dissenting shareholder, 
by written notice sent to the corporation within thirty days after 
receiving a notice under subsection (26), may, 


(a) withdraw his notice of dissent, in which case the cor- 
poration is deemed to consent to the withdrawal and the 
shareholder is reinstated to his full rights as a share- 
holder; or 


(6) retain a status as a claimant against the corporation, to 
be paid as soon as the corporation is lawfully able to do 
so or, in a liquidation, to be ranked subordinate to the 
rights of creditors of the corporation but in priority to its 
shareholders. 


(28) A corporation shall not make a payment to a dissenting 
shareholder under this section if there are reasonable grounds for 
believing that, 


(a) the corporation is or, after the payment, would be 
unable to pay its liabilities as they become due; or 


(b) the realizable value of the corporation’s assets would 
thereby be less than the aggregate of its liabilities. 


(29) Upon application by a corporation that proposes to take 
any of the actions referred to in subsection (1) or (2), the court may, 
if satisfied that the proposed action is not in all the circumstances 
one that should give rise to the rights arising under subsection (4), 
by order declare that those rights will not arise upon the taking of 
the proposed action, and the order may be subject to compliance 
with such terms and conditions as the court thinks fit and notice of 
any such application and a copy of any order made by the court 
upon such application shall be served upon the Director and, if the 
corporation is an offering corporation, upon the Commission. 


(30) The Director and, in the case of an offering corporation, 
the Commission may appoint counsel to assist the court upon the 
hearing of an application under subsection (29). R.S.O. 1980, 
c. 54, s. 98, amended. 


185.—(1) In this section, “reorganization” means a court 
order made under section 247 or an order made under the Bank- 
ruptcy Act (Canada) approving a proposal. 


(2) If a corporation is subject to a reorganization, its articles 
may be amended by the order to effect any change that might 
lawfully be made by an amendment under section 167. 


(3) Where a reorganization is made, the court making the 
order may also, 
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(a) authorize the issue of debt obligations of the corporation, 
whether or not convertible into shares of any class or 
having attached any rights or options to acquire shares 
of any class, and fix the terms thereof; and 


(b) appoint directors in place of or in addition to all or any of 
the directors then in office. 


(4) After a reorganization has been made, articles of reorgani- iateea hoes : 
E J : A -organizatio 
zation in prescribed form shall be sent to the Director. 


(5) Upon receipt of articles of reorganization, the Director shall Certificate 
endorse thereon in accordance with section 272 acertificate which 
shall constitute the certificate of amendment and the articles are 
amended accordingly. 


(6) A shareholder is not entitled to dissent under section 184 if No dissent 
an amendment to the articles is effected under this section. 
New. 


PART XV 
COMPULSORY ACQUISITIONS 
186.—(1) This Part applies only to an offering corporation. “PPlication 


(2). thas Part, Interpre- 
tation 
(a) “dissenting offeree” means a person to whom a take-over 
bid or issuer bid is made who does not accept the 
take-over bid or issuer bid and includes a person who 


subsequently acquires a security that is the subject of the 
bid; 


(b) “equity security” means any security other than a debt 
obligation of a corporation; 


(c) “issuer bid” means an offer made by a corporation to 
security holders to purchase, redeem or otherwise 
acquire any or all of a class of the securities of the 
corporation, other than where, 


(i) the securities to be purchased, redeemed or 
otherwise acquired are debt securities that are 
not convertible into equity securities, 


(ii) the securities are to be purchased, redeemed or 
otherwise acquired in accordance with the terms 
and conditions thereof or otherwise agreed to at 
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the time they were issued or subsequently varied 
by amendment of the documents setting out those 
terms and conditions, or are acquired to meet 
sinking fund requirements or from an employee 
or a former employee of the issuer or of an 
affiliate, or 


(1) the purchases, redemptions or other acquisitions 
to be made are required by the instrument creat- 
ing or governing the class of securities or by 
this Act; 


(d) “offeree” means a person to whom a take-over bid or an 
issuer bid is made; 


(e) “offeree corporation” means a corporation whose sec- 
urities are the subject of a take-over bid; 


(f) “offeror” means a person, other than an agent, who 
makes a take-over bid or an issuer bid; 


(g) “take-over bid” means an offer made to security holders 
of an offeree corporation to purchase directly or 
indirectly voting securities of the offeree corporation, 
where the voting securities that are the subject of the 
offer to purchase, the acceptance of the offer to sell or 
the combination thereof, as the case may be, together 
with the securities currently owned by the offeror, its 
affiliates and associates will carry, in the aggregate, 10 
per cent or more of the voting rights attached to the 
voting securities of the offeree corporation that would 
be outstanding on exercise of all currently exercisable 
rights of purchase, conversion or exchange relating to 
voting securities of the offeree corporation; 


(h) “voting security” includes, 


(1) a security currently convertible into a voting 
security or into another security that is con- 
vertible into a voting security, 


(ii) a currently exercisable option or right to acquire 
a voting security or another security that is con- 
vertible into a voting security, or 


(iii) a security carrying an option or right referred to 
in subclause (ii). New. 


call 187.—(1) If within 120 days after the date of a take-over bid 


bid or an issuer bid, the bid is accepted by the holders of not less than 


jae, 


90 per cent of the securities of any class of securities to which the 
bid relates, other than securities held at the date of the bid by or 
on behalf of the offeror, or an affiliate or associate of the offeror, 
the offeror is entitled, upon complying with this section, to 
acquire the securities held by dissenting offerees. 


(2) An offeror may acquire the securities of any class to which 
the bid relates that are held by a dissenting offeree by sending on 
or before the earlier of the sixtieth day following the termination 
of the bid and the one hundred and eightieth day following the 
date of the bid an offeror’s notice to each dissenting offeree and to 
the Director stating in substance that, 


(a) offerees holding more than 90 per cent of the securities to 
which the bid relates other than securities held at the 
date of the bid by or on behalf of the offeror or an affiliate 
or associate of the offeror have accepted the bid; 


(b) the offeror is bound to take up and pay for or has taken 
up and paid for the securities of the offerees who 
accepted the bid; 


(c) a dissenting offeree is required to elect, 


(i) to transfer his securities to the offeror on the 
terms on which the offeror acquired the sec- 
urities of the offerees who accepted the bid, or 


(ii) to demand payment of the fair value of his sec- 
urities in accordance with subsections (13) to (21) by 
notifying the offeror within twenty days after 
receipt of the offeror’s notice; 


(d) a dissenting offeree who does not notify the offeror in 
accordance with subclause (c) (ii) is deemed to have 
elected to transfer his securities to the offeror on the 
same terms that the offeror acquired the securities from 
the offerees who accepted the bid; and 


(e) a dissenting offeree must send the certificates repre- 
senting his securities to which the bid relates to the 
offeree corporation or, in the case of an issuer bid, to the 
offeror within twenty days after he receives the offeror’s 


notice. 


(3) In the case of, 


—— 


(a) a take-over bid, concurrently with sending the offeror’s 
notice under subsection (2), the offeror shall send or 
deliver to the offeree corporation a notice of adverse 
claim in accordance with section 88 with respect to each 
share held by a dissenting offeree; or 


(b) an issuer bid, the offeror shall be deemed to have notice 
of an adverse claim for the purpose of section 88 with 
respect to each share held by a dissenting offeree. 
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(4) A dissenting offeree to whom an offeror’s notice is sent 
under subsection (2) shall, within twenty days after he receives 
that notice, 

(a) send the certificates representing his securities to which 
the take-over bid relates to the offeree corporation; or 


(b) send the certificates representing his securities to which 
the issuer bid relates to the offeror. 


(5) Within twenty days after the offeror sends an offeror’s 
notice under subsection (2), the offeror shall pay or transfer to the 
offeree corporation the amount of money or other consideration 
that the offeror would have had to pay or transfer to all dissenting 


offerees if they had elected to accept the take-over bid under 
subclause (2) (c) (i). 


(6) An offeree corporation is deemed to hold in trust for 
dissenting offerees the money or other consideration it receives 
under subsection (5), and the offeree corporation shall deposit the 
money in a separate account in a bank or other body corporate any 
of whose deposits are insured by the Canada Deposit Insurance 
Corporation and shall place the other consideration in the custody 
of a bank or other such body corporate. 


(7) The offeror making an issuer bid is deemed to hold in 
trust for dissenting offerees the money or other consideration 
that the offeror would have had to pay or transfer to all dissenting 
offerees if they had elected to accept the issuer bid under subclause 
(2) (c) G) and, within twenty days after the issuer sends an 
offeror’s notice under subsection (2), the issuer shall deposit any 
such money in a separate account in a bank or other body corpo- 
rate any of whose deposits are insured by the Canada Deposit 
Insurance Corporation and shall place the other consideration in 
the custody of a bank or such other body corporate within twenty 
days after the offeror sends an offeror’s notice under subsection 


(2). 


(8) Within ten days after the offeror complies with subsection 
(5) or subsection (7), as the case may be, the offeror shall give 
notice of the date of such compliance to all dissenting offerees. 


(9) At any time prior to the thirtieth day following the day 
upon which the offeror’s notice referred to in subsection (2) is 
sent to dissenting offerees, a dissenting offeree who has 
demanded payment of the fair value of his securities in accord- 
ance with subclause (2) (c) (ii) may apply to the court for an order 
requiring the person who has sent the offeror’s notice to provide, 
in such form as the court considers appropriate, such additional 
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security for payment to dissenting offerees of the fair value of 
their securities as the court may determine to be necessary, 
pending the determination of such fair value. 


(10) The securities of all dissenting offerees shall be deemed to 
have been acquired by the offeror, 


(a) where an application under subsection (9) has not been 
made within the time set out in subsection (9), upon the 
expiration of that time; or 


(b) where an application has been made under subsection (9), 
upon compliance with the order made in respect of the 
application. 


(11) Within ten days after the acquisition of the securities of 
dissenting offerees under subsection (10) by an offeror who has 
made a take-over bid, the offeree corporation shall, 


(a) issue to the offeror a security certificate in respect of the 
securities that were held by dissenting offerees; 


(b) send to each dissenting offeree who elects to accept the 
take-over bid terms under subclause (2) (c) (i) and who 
sends his security certificates as required under clause 
(4) (a), the money or other consideration to which he is 
entitled; and 


(c) send to each dissenting offeree who has not sent his 
security certificates as required under clause (4) (a), 
notice stating in substance that, 


(i) the certificates representing his securities have 
been cancelled, 


(1) the offeree corporation or some designated per- 
son holds in trust for him the money or other 
consideration to which he is entitled as payment 
for or in exchange for his securities, and 


(ili) the offeree corporation will, subject to subsec- 
tions (13) to (21), send that money or other con- 
sideration to him forthwith after receiving his 
securities. 


(12) Within ten days after the acquisition of the securities of 
dissenting offerees under subsection (10) by an offeror who 
has made an issuer bid, the offeror shall, 


Where shares 
deemed 
acquired 


Duties of 
offeree 
corporation 


Payment by 
offeror 
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(a) send to each dissenting offeree who elects to accept the 
issuer bid terms under subclause (2) (c) Gi) and who 
sends his security certificates as required under clause 
(4) (6), the money or other consideration to which he is 
entitled; and 


(6) send to each dissenting offeree who has not sent his 
security certificates as required under clause (4) (b) a 
notice stating in substance that, 


(i) the certificates representing his securities have 
been cancelled, 


(ii) the offeror or some designated person holds in 
trust for him the money or other consideration to 
which he is entitled as payment for or in exchange 
for his securities, and 


(iii) the offeror will, subject to subsections (13) to 
(21), send that money or other consideration to 
him forthwith after receiving his securities. 


eae » (13) If a dissenting offeree has elected to demand payment of 
the fair value of his securities under subclause (2) (c) (ii), the 
offeror may, in the case of a take-over bid, within twenty days 
after it has complied with subsection (5) or, in the case of an 
issuer bid, within twenty days after it has complhed with subsec- 
tion (7), apply to the court to fix the fair value of the securities of 

that dissenting offeree. 


Idem (14) If an offeror fails to apply to the court under subsection (13), 
a dissenting offeree may apply to the court for the same purpose 
within a further period of twenty days. 


Where no (15) If no application is made to the court under subsection (13) or 

te (14) within the periods set out in those subsections, a dissenting 
offeree is deemed to have elected to transfer his securities to the 
offeror on the same terms that the offeror acquired the securities 
from offerees who accepted the take-over or issuer bid and, pro- 
vided that the dissenting offeree has complied with subsection (4), 
the issuer or the offeree corporation, as the case may be, shall 
pay or transfer to the dissenting offeree the money or other consid- 
eration to which he is entitled. 


pert fo (16) A dissenting offeree is not required to give security for costs 
costs no . . . 5 

required in an application made under subsection (13) or (14). 

Parties (17) Upon an application under subsection (13) or (14), 


(a) all dissenting offerees referred to in subclause (2) (c) (ii) 
whose securities have not been acquired by the offeror 
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shall be joined as parties and are bound by the decision 
of the court; and 


(b) the offeror shall notify each such dissenting offeree of 
the date, place and consequences of the application and 
of his right to appear and be heard in person or by 
counsel. 


(18) Upon an application to the court under subsection (13) or Idem 
(14), the court may determine whether any other person is a 
dissenting offeree who should be joined as a party, and the court 
shall then fix a fair value for the securities of all dissenting 
offerees. 


(19) The court may appoint one or more appraisers to assist the 1 ean of 
court in fixing a fair value for the securities of each dissenting 
offeree. 


(20) The final order of the court shall be made against the he 
offeror in favour of each dissenting offeree. 4 


(21) In connection with proceedings under this section, the bates 
court may make any order it thinks fit and, without limiting the ~ 


generality of the foregoing, it may, 


(a) fix the amount of money or other consideration that is 
required to be held in trust under subsection (6) or (7); 


(b) order that the money or other consideration be held in 
trust by a person other than, 


(i) the offeree corporation, or 


(ii) in the case of an issuer bid, the offeror corpora- 
tion; 


(c) allow areasonable rate of interest on the amount payable 
to each dissenting offeree from the date he sends his 
security certificates under subsection (4) until the date 
of payment; or 


(d) order that any money payable to a dissenting offeree who 
cannot be found be paid to the Public Trustee. New. 


188.—(1) Where 90 per cent or more of a class of securities of Where 
a corporation, other than debt obligations, are acquired by or on Satea gi 
behalf of a person, his affiliates and his associates, then the holder 2cauire 
of any securities of that class not counted for the purposes of ie 
calculating such percentage shall be entitled in accordance with 
this section to require the corporation to acquire his securities of 


that class. 
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Notice (2) Every corporation, within thirty days after it becomes 
aware that security holders are entitled to require it to acquire 
their securities under subsection (1), shall send a written notice to 
each such security holder that he may within sixty days after the 
date of such notice require the corporation to acquire his sec- 
urities. 


Idem (3) The notice sent by the corporation under subsection (2) 
shall, 


(2) set out a price that the corporation is willing to pay for 
the securities; 


(0) give the basis for arriving at the price; 


(c) state the location where any supporting material used for 
arriving at the price may be examined and extracts taken 
therefrom by the security holder or his duly authorized 
agent; and 


(d) state that if the security holder is not satisfied with the 
price offered by the corporation in the notice he is enti- 
tled to have the fair value of his securities fixed by the 
court. 


Election by (4) Where a security holder receives a notice under subsection 
security holder 2 : . : Se 
(2) and wishes the corporation to acquire his securities, he may, 
within sixty days after the date of the notice, 


(a) elect to accept the price offered by the corporation by 
giving notice of his acceptance to the corporation and by 
forthwith sending his security certificates to the cor- 
poration; or 


(b) notify the corporation that he wishes to have the fair 
value of his securities fixed by the court. 


Application to (5) Where a security holder wishes to have the fair value of his 

fix fair value ae ‘ : 
securities fixed by the court, the corporation shall make an appli- 
cation to the court within ninety days after the date of the notice 
under subsection (2). 


Idem (6) If a corporation fails to send notice under subsection (2) 2a 
security holder, after giving the corporation thirty days notice of 
his intention so to do, may apply to the court to have the fair value 
of his securities fixed. 


Idem (7) If a corporation fails to make an application to the court as 
required under subsection (5), a security holder may make the 
application. 
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(8) Upon an application to the court under subsection (5), (6) Parties 


or (7); 


(a) all security holders who have notified the corporation 
under clause (4) (6) may be joined as parties as the court 
thinks fit and, if so joined, are bound by the decision of 
the court; and 


(b) the corporation shall notify each security holder entitled 
to notice under subsection (2) of the date, place and pur- 
pose of the application and of his right to appear and be 
heard in person or by counsel. 


(9) Upon an application to the court under subsection (5), (6) 
or (7), the court may determine whether any security holders 
should properly be sent or have been sent notice and whether 
such security holders should be joined as parties. 


(10) The court may appoint one or more appraisers to assist the 
court in fixing a fair value for the securities. 


(11) The final order of the court shall be made against the 
corporation in favour of each entitled security holder. 


(12) A security holder requesting the court to fix the fair value 
of his securities is not required to give security for costs on the 
application. 


(13) The costs under this section shall be on asolicitor and client 
basis. New. 


189.—(1) In this section, 


(a) “affected security” means a participating security of a 
corporation in which the interest of the holder would be 
terminated by reason of a going private transaction, 


(b) “going private transaction” means an amalgamation, 
arrangement, consolidation or other transaction carried 
out under this Act by a corporation that would cause the 
interest of a holder of a participating security of the 
corporation to be terminated without the consent of the 
holder and without the substitution therefor of an 
interest of equivalent value in a participating security 
that, 


(i) is issued by the corporation, an affiliate of the 
corporation or a successor body corporate, and 


Idem 


Appointment of 
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Final 
order 
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Interpre- 
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(i1) is not limited in the extent of its participation in 
earnings to any greater extent than the par- 
ticipating security for which it is substituted, 


but does not include, 
(iii) an acquisition under section 187, 


(iv) a redemption of, or other compulsory termina- 
tion of the interest of the holder in, a security if 
the security is redeemed or otherwise acquired in 
accordance with the terms and conditions 
attaching thereto or under a requirement of the 
articles relating to the class of securities or of this 
Act, or 


(v) a proceeding under Part XVI; 


(c) “participating security” means a security issued by a 
body corporate other than a security that is, in all cir- 
cumstances, limited in the extent of its participation in 
earnings and includes, 


(i) a security currently convertible into such a 
security, and 


(ii) currently exercisable warrants entitling the hol- 
der to acquire such a security or such a converti- 
ble security. 


ms (2) A corporation that proposes to carry out a going private 
transaction shall have prepared by an independent, qualified 
valuer a written valuation indicating a per security value or range 
of values for each class of affected securities, and, 


(a) the valuation shall be prepared or revised as of a date not 
more than 120 days before the announcement of the 
going private transaction, with appropriate adjustments 
for subsequent events other than the going private 
transaction; 


(b) the valuation shall not contain a downward adjust- 
ment to reflect the fact that the affected securities do not 
form part of a controlling interest; and 


(c) if the consideration to be received by the holders of the 
affected securities is wholly or partly other than cash, or 
a right to receive cash within ninety days after the 
approval by security holders of the going private trans- 
action, the valuation shall include the valuer’s opinion 


147 


whether the value of each affected security to be surren- 
dered is equal to or greater than the total value of the 
consideration to be received therefor. 


(3) The corporation shall send a management information cir- 
cular to the holders of the affected securities not less than forty 
days prior to the date of a meeting which shall be called by it to 
consider that transaction, and the information circular shall con- 
tain, in addition to any other required information and subject to 
any exemption granted under subsection (6), 


(a) asummary of the valuation prepared in compliance with 
subsection (2) and a statement that a holder of an affected 
security may inspect a copy of the valuation at the regis- 
tered office of the corporation or may obtain acopy of the 
valuation upon request and payment of a specified 
amount sufficient to cover reasonable costs of reproduc- 
tion and mailing; 


(b) a statement of the approval or approvals of holders of 
affected securities required to be obtained 1n accordance 
with this section; 


(c) acertificate signed by a senior officer or a director of the 
corporation certifying that he and, to his knowledge, the 
corporation are unaware of any material fact relevant to 
the valuation prepared in compliance with subsection 
(2) that was not disclosed to the valuer; and 


(d) a statement of the class or classes of affected securities 
and of the number of securities of each class and, if any 
securities of any such class are, under paragraph 3 of 
subsection (4), not to be taken into account in the vote 
required by subsection (4), a statement of the number 
thereof and why they are not to be taken into account, 


but if all or any portion of a class of affected securities is rep- 
resented by certificates that are not in registered form, it shall be 
sufficient to make the information circular available to the holders 
of such affected securities in the manner provided for in the terms 
of the securities for sending notice to such holders or otherwise in 
such manner as may be prescribed. 


(4) A corporation shall not carry out a going private transaction 
unless, in addition to any other required security holder approval, 
the transaction is approved by the holders of each class of affected 
securities by a vote in accordance with the following provisions: 


1. If the consideration to be received by a holder of an 
affected security of the particular class is, 


Information 
circular 


Idem 


Effect of 
section 


Powers of 
Commission 


Rights of 
security holder 


Ze 


oO: 


1. 
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payable wholly or partly other than in cash ora 
right to receive cash within ninety days after the 
approval of the going private transaction, or 


. payable entirely in cash and is less in amount 


than the per security value or the mid-point of 
the range of per security values, arrived at by the 
valuation prepared in compliance with subsec- 
tion (2), 


then the approval shall be given by a special resolution. 


In cases other than those referred to in paragraph 1, the 
approval shall be given by an ordinary resolution. 


In determining whether the transaction has been 
approved by the requisite majority, the votes of, 


1. 


il. 


ill. 


securities held by affiliates of the corporation, 


securities the beneficial owners of which will, 
consequent upon the going private transaction, be 
entitled to a per security consideration greater 
than that available to other holders of affected 
securities of the same class, 


securities the beneficial owners of which, alone 
or in concert with others, effectively control the 
corporation and who, prior to distribution of the 
information circular, entered into an under- 
standing that they would support the going pri- 
vate transaction, 


shall be disregarded both in determining the total 
number of votes cast and in determining the number of 
votes cast in favour of or against the transaction. 


(5) The rights provided by this section are in addition to any 
other rights of a holder of affected securities. 


(6) Upon an application by an interested person, the Commis- 
sion may, subject to such terms and conditions as it may impose, 
exempt any person from any requirement of this section where in 
its opinion to do so would not be prejudicial to the public interest, 
and the Commission may publish guidelines as to the manner and 
circumstances in which it will exercise this discretion. 


(7) A holder of an affected security that is a share of any class of 
a corporation may dissent from a going private transaction upcen 
compliance with the procedures set out in section 184, in which 
case he shall be entitled to the rights and remedies provided by 


that section. New. 
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PART XVI 


LIQUIDATION AND DISSOLUTION 


190. In sections 192 to 235, “contributory” means a person 
who is liable to contribute to the property of a corporation in the 
event of the corporation being wound up under this Act. R.S.O. 
1980.2c, 544 5.,,192. 


191. Sections 192 to 204 apply to corporations being wound 
up voluntarily. R.S.O. 1980, c. 54, s. 193. 


192.—(1) The shareholders of a corporation may, by special 
resolution, require the corporation to be wound up voluntarily. 


(2) Atsuch meeting, the shareholders shall appoint one or more 
persons, who may be directors, officers or employees of the cor- 
poration, as liquidator of the estate and effects of the corporation 
for the purpose of winding up its business and affairs and dis- 
tributing its property, and may at that or any subsequent meeting 
fix his remuneration and the costs, charges and expenses of the 
winding up. 


(3) On the application of any shareholder or creditor of the 
corporation or of the liquidator, the court may review the remun- 
eration of the liquidator and, whether or not the remuneration has 
been fixed in accordance with subsection (2), the court may fix 
and determine the remuneration at such amount as it thinks 
proper. 


(4) A corporation shall file notice, in the prescribed form, of a 
resolution requiring the voluntary winding up of the corporation 
with the Director within ten days after the resolution has been 
passed and shall publish the notice in The Ontario Gazette within 
twenty days after the resolution has been passed. R.S.O. 1980, 
c. 54, s. 194, amended. 


1938. The shareholders of a corporation being wound up vol- 
untarily may delegate to any committee of shareholders, con- 
tributories or creditors, hereinafter referred to as inspectors, the 
power of appointing the liquidator and filling any vacancy in the 
office of liquidator, or may enter into any arrangement with 
creditors of the corporation with respect to the powers to be 
exercised by the liquidator and the manner in which they are to be 
exercised. R.S.O. 1980, c. 54, s. 195, amended. 


194. Ifa vacancy occurs in the office of liquidator by death, 
resignation or otherwise, the shareholders may, subject to any 
arrangement the corporation may have entered into with its cre- 
ditors upon the appointment of inspectors, fill such vacancy, anda 
meeting for that purpose may be called by the continuing 
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liquidator, if any, or by any shareholder or contributory, and shall 
be deemed to have been duly held if called in the manner pre- 
scribed by the articles or by-laws of the corporation, or, in default 
thereof, in the manner prescribed by this Act for calling meetings 
of the shareholders of the corporation. R.S.O. 1980, c. 54, 
s. 196, amended. 


Removal of 195. The shareholders of a corporation may by ordinary 
liquidator : : 
resolution passed at a meeting called for that purpose remove a 
liquidator appointed under section 192, 193 or 194, and in such 
case shall appoint another liquidator in his stead. R.S.O. 1980, 
c. 54, s. 197, amended. 


as 196. A voluntary winding up commences at the time of the 

nN * ° aoe . ° 

winding up passing of the resolution requiring the winding up or at such later 
time as may be specified in the resolution. R.S.O. 1980, c. 54, 


s. 198, amended. 


ins 197. A corporation being wound up voluntarily shall, from 
oO cease ‘ . . ° 
business the commencement of its winding up, cease to carry on its under- 


taking, except in so far as may be required as beneficial for the 
winding up thereof, and all transfers of shares, except transfers 
made to or with the sanction of the liquidator taking place after the 
commencement of its winding up, are void, but its corporate 
existence and all its corporate powers, notwithstanding that it is 
otherwise provided by its articles or by-laws, continue until its 
affairs are wound up. R.S.O. 1980, c. 54, s. 199, amended. 


No Er Seoiig 198. After the commencement of a voluntary winding up, 
agains 
corporation 


oe (a) no action or other proceeding shall be commenced 
winding up against the corporation; and 


except by leave 


(b) no attachment, sequestration, distress or execution shall 
be put in force against the estate or effects of the cor- 
poration, 


except by leave of the court and subject to such terms as the court 
imposes. R.S.O.. 1980,.c. 54,5. 200. 


List of 199.—(1) Upon a voluntary winding up, the liquidator, 


contributories 
and calls 


(a) shall settle the list of contributories; and 


(b) may, before he has ascertained the sufficiency of the 
property of the corporation, call on all or any of the 
contributories for the time being settled on the list of 
contributories to the extent of their hability to pay any 
sum that he considers necessary for satisfying the 


11 


liabilities of the corporation and the costs, charges and 
expenses of winding up and for adjusting the rights of 
the contributories among themselves. 


(2) A list settled by the liquidator under clause (1) (@) 1s prima 
facie proof of the liability of the persons named therein to be 
contributories. 


(3) The liquidator in making a call under clause (1) (0) may 
take into consideration the probability that some of the con- 
tributories upon whom the call is made may partly or wholly fail 
to pay their respective portions of the call. R.S.O. 1980, c. 54, 
SAO: 


200.—(1) The liquidator may, during the continuance of the 
voluntary winding up, call meetings of the shareholders of the 
corporation for any purpose he thinks fit. 


(2) Where a voluntary winding up continues for more than one 
year, the liquidator shall call a meeting of the shareholders of the 
corporation at the end of the first year and of each succeeding year 
from the commencement of the winding up, and he shall lay before 
the meeting an account showing his acts and dealings and the 
manner in which the winding up has been conducted during the 
immediately preceding year. R.S.O. 1980, c. 54, s. 202. 


201. The liquidator, with the approval of the shareholders of 
the corporation or the inspectors, may make such compromise or 
other arrangement as the liquidator thinks expedient with any 
creditor or person claiming to be a creditor or having or alleging 
that he has a claim, present or future, certain or contingent, 
liquidated or unliquidated, against the corporation or whereby the 
corporation may be rendered liable. R.S.O. 1980, c. 54, s. 203, 
amended. 


202. The liquidator may, with the approval referred to in 
section 201, comprise all debts and liabilities capable of 
resulting in debts, and all claims, whether present or future, 
certain or contingent, liquidated or unliquidated, subsisting or 
supposed to subsist between the corporation and any contribut- 
ory, alleged contributory or other debtor or person who may be 
liable to the corporation and all questions in any way relating to or 
affecting the property of the corporation, or the winding up of the 
corporation, upon the receipt of such sums payable at such times 
and generally upon such terms as are agreed, and the liquidator 
may take any security for the discharge of such debts or liabilities 
and give a complete discharge in respect thereof. R.5.O. 1980, 
mre rhe 40S 
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203.—(1) Where a corporation is proposed to be or is in the 
course of being wound up voluntarily and it is proposed to transfer 
the whole or a portion of its business or property to another body 
corporate, the liquidator, with the approval of a resolution of the 
shareholders of the corporation conferring either a general 
authority on the liquidator or an authority in respect of any 
particular arrangement, may receive, in compensation or in part- 
compensation for the transfer, cash or shares or other like interest 
in the purchasing body corporate or any other body corporate for 
the purpose of distribution among the creditors or shareholders of 
the corporation that is being wound up in the manner set forth in 
the arrangement, or may, in lieu of receiving cash or shares or 
other like interest, or in addition thereto, participate in the profits 
of or receive any other benefit from the purchasing body corporate 
or any other body corporate. 


(2) A transfer made or arrangement entered into by the 
liquidator under this section is not binding on the shareholders of 
the corporation that is being wound up unless the transfer or 
arrangement is approved in accordance with subsections 183 
(3), (6) and (7). 


(3) No resolution is invalid for the purposes of this section 
because it was passed before or concurrently with a resolution for 
winding up the corporation or for appointing the 
liquidator. R.S.O. 1980, c. 54, s. 205, amended. 


204.—(1) The liquidator shall make up an account showing 
the manner in which the winding up has been conducted and the 
property of the corporation disposed of, and thereupon shall calla 
meeting of the shareholders of the corporation for the purpose of 
having the account laid before them and hearing any explanation 
that may be given by the liquidator, and the meeting shall be 
called in the manner prescribed by the articles or by-laws or, in 
default thereof, in the manner prescribed by this Act for the calling 
of meetings of shareholders. 


(2) The liquidator shall within ten days after the meeting is held 
file a notice in the prescribed form with the Director stating that 
the meeting was held and the date thereof and shall forthwith 
publish the notice in The Ontario Gazette. 


(3) Subject to subsection (4), on the expiration of three months 
after the date of the filing of the notice, the corporation is dis- 
solved. 


(4) At any time during the three-month period mentioned in 
subsection (3), the court may, on the application of the liquidator or 
any other person interested, make an order deferring the date on 


ibs, 


which the dissolution of the corporation is to take effect to a date 
fixed in the order, and in such event the corporation is dissolved on 
the date so fixed. 


(5) Notwithstanding anything in this Act, the court at any time 
after the affairs of the corporation have been fully wound up may, 
upon the application of the liquidator or any other person 
interested, make an order dissolving it, and it is dissolved on the 
date fixed in the order. 


(6) The person on whose application an order was made under 
subsection (4) or (5) shall within ten days after it was made file 
with the Director a certified copy of the order and forthwith 
publish notice of the order in The Ontario Gazette. R.S.O. 
1980, c. 54, s. 206, amended. 


205. Sections 206 to 217 apply to corporations being wound 
up by order of the court. R.S.O. 1980, c. 54, s. 207. 


206.—(1) A corporation may be wound up by order of the 
court, 


(2) where the court is satisfied that in respect of the cor- 
poration or any of its affiliates, 


(i) any act or omission of the corporation or any of 
its affiliates effects a result, 


(ii) the business or affairs of the corporation or any of 
its affiliates are or have been carried on or con- 
ducted in a manner, or 


(iii) the powers of the directors of the corporation or 
any of its affiliates are or have been exercised in a 
manner, 


that is oppressive or unfairly prejudicial to or that 
unfairly disregards the interests of any security holder, 
creditor, director or officer; or 


(6) where the court is satisfied that, 


(i) a unanimous shareholder agreement entitled a 
complaining shareholder to demand dissolution 
of the corporation after the occurrence of a 
specified event and that event has occurred, 


(ii) proceedings have been begun to wind up volun- 
tarily and it is in the interest of contributories and 
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creditors that the proceedings should be con- 
tinued under the supervision of the court, 


(111) the corporation, though it may not be insolvent, 
cannot by reason of its liabilities continue its 
business and it is advisable to wind it up, or 


(iv) itis just and equitable for some reason, other than 
the bankruptcy or insolvency of the corporation, 
that it should be wound up; or 


(c) where the shareholders by special resolution authorize 
an application to be made to the court to wind up the 
corporation. 


(2) Upon an application under this section, the court may 
make such order under this section or section 247 as it thinks 
fit. R.S.O. 1980, c. 54, s. 208, amended. 


207.—(1) A winding-up order may be made upon the appli- 
cation of the corporation or of a shareholder or, where the cor- 
poration is being wound up voluntarily, of the liquidator or of a 
contributory or of a creditor having a claim of $2,500 or more. 


(2) Except where the application is made by the corporation, 
four days’ notice of the application shall be given to the corpora- 
tion before the making of the application. R.S.O. 1980, c. 54, 
SMUPAS SS: 


208. The court may make the order applied for, may dismiss 
the application with or without costs, may adjourn the hearing 
conditionally or unconditionally or may make any interim or other 
order as is considered just, and upon the making of the order may, 
according to its practice and procedure, refer the proceedings for 
the winding up to an officer of the court for inquiry and report and 
may authorize the officer to exercise such powers of the court as 
areinecessary;forsthe reference.., R.S,O-.1930,,c.:54,-5 210. 


209.—(1) The court in making the winding-up order may 
appoint one or more persons as liquidator of the estate and effects 
of the corporation for the purpose of winding up its business and 
affairs and distributing its property. 


(2) The court may at any time fix the remuneration of the 
liquidator. 


(3) If a liquidator appointed by the court dies or resigns or the 
office becomes vacant for any reason, the court may by order fill 
the vacancy.) R:5/O 4.1980, '¢.154; 's. 241, (1-3). 


Loo 


(4) A liquidator appointed by the court under this section shall Notice of 
forthwith give to the Director notice in the prescribed form of his hte nea 
appointment and shall, within twenty days after his appoint- 
ment, publish the notice in The Ontario Gazette. R.S.O. 1980, 

c. 54, s. 220 (4), amended. 


210. The court may by order remove for cause a liquidator EauaBee 
appointed by it. and in such case shall appoint another liquidator 
Mis stedd, IN. DT, TOS Ca eae 


211. The costs, charges and expenses of a winding up by Costs and 
: : J expenses 
order of the court shall be taxed by a taxing officer of the Supreme 
Court) Bydi@a hOB eh 54 a5.52 8: 


212. Where a winding-up order is made by the court without Commence- 
prior voluntary winding-up proceedings, the winding up shall, apie up 
unless a court otherwise orders, be deemed to commence at the 
time of the service of notice of the application, and, where the 
application is made by the corporation, at the time the application 


ispmiadess sRiS: Ood 980s co S4isn 214. 


213. Where a winding-up order has been made by the Proceedings in 

é ; é , winding up 

court, proceedings for the winding up of the corporation shall be after order 

taken in the same manner and with the like consequences as 

provided for a voluntary winding up, except that the list of con- 

tributories shall be settled by the court unless it has been settled by 

the liquidator before the winding-up order, in which case the list is 

subject to review by the court, and except that all proceedings in 

the winding up are subject to the order and direction of the 


COUiia A Rao ibOSOanc ab ae dor 


214.—(1) Where a winding-up order has been made by the Meetings of _ 
; ; shareholders of 
court, the court may direct meetings of the shareholders of the corporation 
corporation to be called, held and conducted in such manner as the ™Y Pe ordered 
court thinks fit for the purpose of ascertaining their wishes, and 
may appoint a person to act as chairman of any such meeting and 


to report the result of it to the court. 


(2) Where a winding-up order has been made by the court, the Order for 
court may require any contributory for the time being settled on San ibe READ 
the list of contributories, or any director, officer, employee, trus- die eecae 
tee, banker or agent of the corporation to pay, deliver, convey, 
surrender or transfer forthwith, or within such time as the court 
directs, to the liquidator any sum or balance, documents, records, 
estate or effects that are in his hands and to which the corporation 


is prima facie entitled. 


(3) Where a winding-up order has been made by the court, the sensi ee 
qaocu “nS ¢ 


court may make an order for the inspection of the documents and yecords 
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records of the corporation by its creditors and contributories, and 
any documents and records in the possession of the corporation 
may be inspected in conformity with the order. R.S.O. 1980, 
54, 5/2163 


215. After the commencement of a winding up by order of 
the court, 


(2) no action or other proceeding shall be proceeded with or 
commenced against the corporation; and 


(6) no attachment, sequestration, distress or execution shall 
be put in force against the estate or effects of the cor- 
poration, 


except by leave of the court and subject to such terms as the court 
Imposesit GRiSTOY LOSOPENSH9 S921 7h 


216.—(1) Where the realization and distribution of the prop- 
erty of a corporation being wound up under an order of the court 
has proceeded so far that in the opinion of the court it is expedient 
that the liquidator should be discharged and that the property of 
the corporation remaining in his hands can be better realized and 
distributed by the court, the court may make an order discharging 
the liquidator and for payment, delivery and transfer into court, 
or to such person as the court directs, of such property, and it shall 
be realized and distributed by or under the direction of the court 
among the persons entitled thereto in the same way as nearly as 
may be as if the distribution were being made by the liquidator. 


(2) Insuch case, the court may make an order directing how the 
documents and records of the corporation and of the liquidator are 
to be disposed of, and may order that they be deposited in court or 
otherwise dealt with as the court thinks fit. R.S.O. 1980, c. 54, 
Sez S 


217.—(1) The court at any time after the business and affairs 
of the corporation have been fully wound up may, upon the 
application of the liquidator or any other person interested, make 
an order dissolving it, and it is dissolved on the date fixed in the 
order. 


(2) The person on whose application the order was made shall 
within ten days after it was made file with the Director a certified 
copy of the order and shall forthwith publish notice of the order in 
The Ontario Gazette. R.S.O. 1980, c. 54, s. 219, amended. 


218. Sections 219 to 235 apply to corporations being wound 
up voluntarily or by order of the court. R.S.O. 1980, c. 54, 
$)' 220. 


219. 


(a) 


(b) 
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Where there is no liquidator, 


the court may by order on the application of a share- 
holder of the corporation appoint one or more persons as 
liquidator; and 


the estate and effects of the corporation shall be under 
the control of the court until the appointment of a 
Nou ptory. Ik AOU, C54, 0sh 221. 


220.—(1) Upon a winding up, 


(a) the liquidator shall apply the property of the corporation 


(0) 


(c) 


in satisfaction of all its debts, obligations and liabilities 
and, subject thereto, shall distribute the property rate- 
ably among the shareholders according to their rights 
and interests in the corporation; 


in distributing the property of the corporation, debts to 
employees of the corporation for services performed for 
it due at the commencement of the winding up or within 
one month before, not exceeding three months’ wages 
and vacation pay accrued for not more than twelve 
months, shall be paid in priority to the claims of the 
ordinary creditors, and such persons are entitled to rank 
as ordinary creditors for the residue of their claims; 


all the powers of the directors cease upon the appoint- 
ment of a liquidator, except in so far as the liquidator 
may sanction the continuance of such powers. 


(2) Section 53 of the Trustee Act applies with necessary modi- 


slo ahd Le. 


fications 10 liguidators.. ki, Oy 1980)-c. 54.5. 222° 


The costs, charges and expenses of a winding up, 


including the remuneration of the liquidator, are payable out of 
the property of the corporation in priority to all other claims. 
RES, O DUIS! 54, GsN228B | 


222.—(1) A liquidator may, 


(a) 


(b) 


bring or defend any action, suit or prosecution, or other 
legal proceedings, civil or criminal, in the name and on 
behalf of the corporation; 


carry on the business of the corporation so far as may be 
required as beneficial for the winding up of the corpora- 
tion; 


Where no 
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(c 


eS 


sell the property of the corporation by public auction or 
private sale and receive payment of the purchase price 
either in cash or otherwise; 


(d) do all acts and execute, in the name and on behalf of the 
corporation, all documents, and for that purpose use the 


seal of the corporation, if any; 


—— 


(e) draw, accept, make and endorse any bill of exchange or 
promissory note in the name and on behalf of the cor- 
poration; 


(f) raise upon the security of the property of the corporation 
any requisite money; 


(g) take out in his official name letters of administration of 
the estate of any deceased contributory and do in his 
official name any other act that is necessary for obtaining 
payment of any money due from a contributory or from 
his estate and which act cannot be done conveniently in 
the name of the corporation; and 


(4) do and execute all such other things as are necessary for 
winding up the business and affairs of the corporation 
and distributing its property. 


(2) The drawing, accepting, making or endorsing of a bill of 
exchange or promissory note by the liquidator on behalf of a 
corporation has the same effect with respect to the liability of the 
corporation as if such bill or note had been drawn, accepted, made 
or endorsed by or on behalf of the corporation in the course of 
carrying on its business. 


(3) Where the liquidator takes out letters of administration or 
otherwise uses his official name for obtaining payment of any 
money due from a contributory, such money shall be deemed, for 
the purpose of enabling him to take out such letters or recover such 
money, to be due to the liquidator himself. 


(4) Where he does so in good faith, a liquidator is entitled to rely 
upon, 


(a) financial statements of the corporation represented to 
him by an officer of the corporation or in a written report 
of the auditor of the corporation to present fairly the 
financial position of the corporation in accordance with 
generally accepted accounting principles; or 


(b) an opinion, a report or a statement of a lawyer, an 
accountant, an engineer, an appraiser or other profes- 
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sional adviser retained by the liquidator. R.S.O. 
1980, c. 54, s. 224, amended. 


223. Where more than one person is appointed as liquidator, 
any power conferred by sections 192 to 235 ona liquidator may be 
exercised by such one or more of such persons as may be deter- 
mined by the resolution or order appointing them or, in default of 
such determination, by any number of them not fewer than 
twee FRESVORVO SOY CHS 4S? 225. 


224. The liability of a contributory creates a debt accruing 
due from him at the time his liability commenced, but payable at 


the time or respective times when calls are made for enforcing such 
asitg GRaSeO MAY SOs Cro4) si92202 


225. If acontributory dies before or after he has been placed 
on the list of contributories, his personal representative 1s liable in 
due course of administration to contribute to the property of the 
corporation in discharge of the liability of the deceased contribut- 
ory and shall be a contributory accordingly. R.S.O. 1980, 
yest re WAC 


226.—(1) The liquidator shall deposit all moneys that he has 
belonging to the corporation and amounting to $100 or more in 
any chartered bank of Canada or in the Province of Ontario 
Savings Office or in any trust company or loan corporation that is 
registered under the Loan and Trust Corporations Act or in any 
other depository approved by the court. R.S.O. 1980, c. 54, s. 
228 (1), amended. 


(2) If inspectors have been appointed, the depository under 
subsection (1) shall be one approved by them. 


(3) Such deposit shall not be made in the name of the liquidator 
individually, but a separate deposit account shall be kept of the 
money belonging to the corporation in his name as liquidator of 
the corporation and in the name of the inspectors, if any, and such 
money shall be withdrawn only by order for payment signed by 
the liquidator and one of the inspectors, if any. 


(4) At every meeting of the shareholders of the corporation, the 
liquidator shall produce a pass-book, or statement of account 
showing the amount of the deposits, the dates at which they were 
made, the amounts withdrawn and the dates of withdrawal, and 
mention of such production shall be made in the minutes of the 
meeting, and the absence of such mention is admissible in evi- 
dence as prima facie proof that the pass-book or statement of 
account was not produced at the meeting. 
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(5) The liquidator shall also produce the pass-book or state- 
ment of account whenever so ordered by the court upon the 
application of the inspectors, if any, or of a shareholder of the 
corporations tRseuO.4 1980.64-549:55 228 (2-5), 


22%. 


For the purpose of proving claims, sections 23, 24 and 25 
of the Assignments and Preferences Act apply with necessary 
modifications, except that where the word “judge” is used therein, 
the word “court” as used in this Act shall be substituted. R.S.O. 


L980, Cr S45"st "229: 


228. Upon the application of the liquidator or of the inspec- 
tors, if any, or of any creditors, the court, after hearing such 
parties as it directs to be notified or after such steps as the court 
prescribes have been taken, may by order give its direction in any 
matter arising in the winding up. R.S.O. 1980, c. 54, s. 230. 


229.—(1) The court may at any time after the commencement 
of the winding up summon to appear before the court or liquidator 
any director, officer or employee of the corporation or any other 
person known or suspected to have in his possession any of the 
estate or effects of the corporation, or alleged to be indebted to it, 
or any person whom the court thinks capable of giving informa- 
tion concerning its trade, dealings, estate or effects. 


(2) Where in the course of the winding up it appears that a 
person who has taken part in the formation or promotion of the 
corporation or that a past or present director, officer, employee, 
liquidator or receiver of the corporation has misapplied or 
retained in his own hands, or become liable or accountable for, 
property of the corporation, or has committed any misfeasance or 
breach of trust in relation to it, the court may, on the application of 
the liquidator or of any creditor, shareholder or contributory, 
examine the conduct of that person and order him to restore 
the property so misapplied or retained, or for which he has become 
liable or accountable, or to contribute such sum to the property of 
the corporation by way of compensation in respect of such misap- 
plication, retention, misfeasance or breach of trust, or both, as the 
COUT TINGS ,WISL) ase), NC te a ee sl 


230.—(1) Where a shareholder of the corporation desires to 
cause any proceeding to be taken that, in his opinion, would be for 
the benefit of the corporation, and the liquidator, under the 
authority of the shareholders or of the inspectors, if any, refuses or 
neglects to take such proceedings after being required so to do, the 
shareholder may obtain an order of the court authorizing him to 
take such proceeding in the name of the liquidator or corporation, 
but at his own expense and risk, upon such terms and conditions 
as to indemnity to the liquidator or corporation as the court 
prescribes. 
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(2) Any benefit derived from a proceeding under subsection (1) oe 
belongs exclusively to the shareholder causing the institution of shareholders 
the proceeding for his benefit and that of any other shareholder 


who has joined him in causing the institution of the proceeding. 


(3) If, before the order is granted, the liquidator signifies to the i ae 
court his readiness to institute the proceeding for the benefit of the 
corporation, the court shall make an order prescribing the time 
within which he is to do so, and in that case the advantage derived 
from the proceeding, if instituted within such time, belongs to the 
COCMOLAMOD AP Isso amyou, Cirodareiiaoe- 


231. The rights conferred by this Act are in addition to any Rights 
other right to institute proceedings against any contributory, or apie: = 
against any debtor of the corporation, for the recovery of any sum ee aes 
due from such contributory or debtor or his estate. R.S.O. 


LOS0 2G. ot Seo) 


232. At any time during a winding up, the court, upon the Stay of 
application of a shareholder, creditor or contributory and upon paca ines 
proof to its satisfaction that all proceedings in relation to the 
winding up ought to be stayed, may make an order staying the 
proceedings altogether or for a limited time on such terms and 
subject to such conditions as the court thinks fit. R.S.O. 1980, 


Cob 418i 2S. 


233.—(1) Where the liquidator is unable to pay all the debts Where 
of the corporation because a creditor is unknown or his where- “on, 
abouts is unknown, the liquidator may, by agreement with the 
Public Trustee, pay to the Public Trustee an amount equal to the 
amount of the debt due to the creditor to be held in trust for the 


creditor, and thereupon subsections 237 (5) and (6) apply thereto. 


(2) A payment under subsection (1) shall be deemed to be in !4e™ 
satisfaction of the debt for the purposes of winding up. R.S.O. 
L9O80{6Gaid4.,.<811235.. 


234.—(1) Where the liquidator is unable to distribute rate- Where 
; shareholder 
ably the property of the corporation among the shareholders unknown 
because a shareholder is unknown or his whereabouts is 
unknown, the share of the property of the corporation of such 
shareholder may, by agreement with the Public Trustee, be deli- 
vered or conveyed by the liquidator to the Public Trustee to be 
held in trust for the shareholder, and thereupon subsections 237 


(5) and (6) apply thereto. 


(2) A delivery or conveyance under subsection (1) shall be Idem 
deemed to be a distribution to that shareholder of his rateable 
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share for the purposes of the winding up. R.S.O. 1980, c. 54, 
50.2003 


235.—(1) Where a corporation has been wound up under 
sections 191 to 234 and is about to be dissolved, its documents 
and records and those of the liquidator may be disposed of as it 
by resolution directs in case of voluntary winding up, or as the 
court directs in case of winding up under an order. 


(2) After the expiration of five years after the date of the dissol- 
ution of the corporation, no responsibility rests on it or the 
liquidator, or anyone to whom the custody of the documents and 
records has been committed, by reason that the same or any of 
them are not forthcoming to any person claiming to be interested 
therein. Wh sO LOCUS 2 ue 


236. A corporation may be dissolved upon the authorization 
of, 


(a) a special resolution passed at a meeting of the share- 
holders of the corporation duly called for the purpose or, 
in the case of a corporation that is not an offering cor- 
poration, by such other proportion of the votes cast as 
the articles provide, but such other proportion shall not 
be less than 50 per cent of the votes of all the share- 
holders entitled to vote at the meeting; 


(b) the consent in writing of all the shareholders entitled to 
vote at such meeting; or 


(c) all its incorporators or their personal representatives at 
any time within two years after the date set out in its 
certificate of incorporation where the corporation has 
not commenced business and has not issued any shares. 
R.S.O. 1980, c. 54, s. 238, amended. 


237.—(1) For the purpose of bringing the dissolution 
authorized under clause 236 (a) or (b) into effect, articles of 
dissolution shall follow the prescribed form and shall set out, 


(a) the name of the corporation; 


(b) that its dissolution has been duly authorized under 
clause 236 (a) or (0); 


(c) that it has no debts, obligations or liabilities or its debts, 
obligations or liabilities have been duly provided for in 
accordance with subsection (3) or its creditors or other 


(e) 


(f) 
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persons having interests in its debts, obligations or 
liabilities consent to its dissolution; 


that after satisfying the interests of creditors in all its 
debts, obligations and liabilities, if any, it has no prop- 
erty to distribute among its shareholders or that it has 
distributed its remaining property rateably among its 
shareholders according to their rights and interests in the 
corporation or in accordance with subsection (4) where 
applicable; 


that there are no proceedings pending in any court 
against it; and 


that it has given notice of its intention to dissolve by 
publication once in The Ontario Gazette and once in a 
newspaper having general circulation in the place where 
it has its principal place of business in Ontario or, if it 
does not have a place of business in Ontario, where it has 
its recisterca. ollice, 1h o.0O% 19807 €, 547s. 139-01). 
amended. 


(2) For the purpose of bringing a dissolution authorized under 
clause 236 (c) into effect, articles of dissolution shall follow the 
prescribed form and shall set out, 


(a) 
(b) 


(c) 


the name of the corporation; 
the date set out in its certificate of incorporation; 


that the corporation has not commenced business; 


(d) that none of its shares has been issued; 


(e) 


that dissolution has been duly authorized under clause 
2.36,40)); 


(f) that it has no debts, obligations or liabilities; 


(g) 


(1) 


that after satisfying the interests of creditors in all its 
debts, obligations and liabilities, if any, it has no prop- 
erty to distribute or that it has distributed its remaining 
property to the persons entitled thereto; 


that there are no proceedings pending in any court 
against it; and 


that it has given notice of its intention to dissolve by 
publication once in The Ontario Gazette and once ina 
newspaper having general circulation in the place where 
it has its registered office. R.S.O. 1980, c. 54, s. 239 
(2), amended. 
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(3) Where a corporation authorizes its dissolution and a cre- 
ditor is unknown or his whereabouts is unknown, the corporation 
may, by agreement with the Public Trustee, pay to the Public 
Trustee an amount equal to the amount of the debt due to the 
creditor to be held in trust for the creditor, and such payment shall 
be deemed to be due provision for the debt for the purposes of 
clause (1) (c). 


(4) Where a corporation authorizes its dissolution and a share- 
holder is unknown or his whereabouts is unknown, it may, by 
agreement with the Public Trustee, deliver or convey his share of 
the property to the Public Trustee to be held in trust for him, and 
such delivery or conveyance shall be deemed to be adistribution to 
that shareholder of his rateable share for the purposes of the 
dissolution. 


(5) If the share of the property so delivered or conveyed to the 
Public Trustee under subsection (4) 1s in a form other than cash, the 
Public Trustee may at any time, and within ten years after such 
delivery or conveyance shall, convert it into cash. 


(6) If the amount paid under subsection (3) or the share of the 
property delivered or conveyed under subsection (4) or its equiva- 
lent in cash, as the case may be, is claimed by the person benefi- 
cially entitled thereto within ten years after it was so delivered, 
conveyed or paid, it shall be delivered, conveyed or paid to him, 
but, if not so claimed, it vests in the Public Trustee for the use of 
Ontario, and, if the person beneficially entitled thereto at any time 
thereafter establishes his right thereto to the satisfaction of the 
Lieutenant Governor in Council, an amount equal to the amount 
so vested in the Public Trustee shall be paid to him. R.S.O. 
1980, c. 54, s. 239 (3-6). 


238.—(1) Upon receipt of the articles of dissolution, the 
Director shall endorse thereon in accordance with section 272 a 
certificate which shall constitute the certificate of dissolution. 


(2) Notwithstanding clause 272 (1) (a), articles of dissolution 
for the purposes of subsection 237 (2) shall be signed by all its 
incorporators or their personal representatives. R.S.O. 1980, 
c. 54, s. 240, amended. 


239.—(1) Where sufficient cause is shown to the Director, 
notwithstanding the imposition of any other penalty in respect 
thereof and in addition to any rights he may have under this or any 
other Act, he may, after he has given the corporation an oppor- 
tunity to be heard, by order, upon such terms and conditions as he 
thinks fit, cancel a certificate of incorporation or any other certifi- 
cate issued by him under this Act, and, 
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(a) 1n the case of the cancellation of a certificate of incorpor- 
ation, the corporation is dissolved on the date fixed in the 
order; and 


(b) in the case of the cancellation of any other certificate, the 
matter that became effective upon the issuance of the 
certificate ceases to be in effect from the date fixed in the 


order. 


(2) In this section, “sufficient cause” with respect to cancella- 


tion of a certificate of incorporation includes, 


(a) failure to pay the prescribed fee for incorporation; 


(b) failure to comply with subsection 115 (2) or subsection 


118 (3); 


(c) failure to comply with a request under section 5 or a 
notice under section 8 of the Corporations Information 
Act; 


(d2) a conviction of the corporation for an offence under the 


Interpre- 
tation 


Ress Osos: 
c. 96 


Criminal Code (Canada) or an offence as defined in BS 5 Ages 


the Provincial Offences Act, in circumstances where 
cancellation of the certificate is in the public interest; or 


(e) conduct described in subsection 247 (2). R.S.O. 1980, 
c. 54, s. 241, amended. 


240.—(1) Where the Director is notified by the Minister of 
Revenue that a corporation is in default in complying with the 
provisions of the Corporations Tax Act, the Director may give 
notice by registered mail to the corporation or by publication 
once in The Ontario Gazette that an order dissolving the cor- 
poration will be issued unless the corporation remedies its default 
within ninety days after the giving of the notice. 


(2) Where the Director is notified by the Commission that a 
corporation has not complied with sections 76 and 77 of the 
Securities Act, the Director may give notice by registered mail to 
the corporation or by publication once in The Ontario Gazette 
that an order dissolving the corporation will be issued unless the 
corporation complies with sections 76 and 77 of the Securities 
Act within ninety days after the giving of the notice. 


(3) Upon default in compliance with the notice given under 
subsection (1) or (2), the Director may by order cancel the certifi- 
cate of incorporation and, subject to subsection (4), the corpora- 
tion is dissolved on the date fixed in the order. 
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(4) Where a corporation is dissolved under subsection (3)°Or 
any predecessor thereof, the Director on the application of any 
interested person immediately before the dissolution, made within 
five years after the date of dissolution, may, in his discretion, on 
such terms and conditions as he sees fit to impose, revive the 
corporation and thereupon the corporation, subject to the terms 
and conditions imposed by the Director and to any rights acquired 
by any person after its dissolution, is restored to its legal position, 
including all its property, rights and privileges and franchises, and 
is subject to all its liabilities, contracts, disabilities and debts, as of 
the date of its dissolution, in the same manner and to the same 
extent as if it had not been dissolved. 


(5) The application referred to in subsection (4) shall be in the 
form of articles of revival which shall be in prescribed form. 


(6) Upon receipt of articles of revival and any other prescribed 
documents, the Director, subject to subsection (4), shall endorse 
thereon in accordance with section 272 a certificate which shall 
constitute the certificate of revival. R.S.O. 1980, c. 54, s. 242, 
amended. 


241.—(1) Notwithstanding the dissolution of a corporation 
under section 238, 239 or 240, 


(a) a civil, criminal or administrative action or proceeding 
commenced by or against the corporation before its 
dissolution may be continued as if the corporation had 
not been dissolved; 


(b) a civil, criminal or administrative action or proceeding 
may be brought against the corporation within five years 
after its dissolution as if the corporation had not been 
dissolved; and 


(Cc) any property that would have been available to satisfy 
any judgment or order if the corporation had not been 
dissolved remains available for such purpose. 


(2) For the purposes of this section, the service of any process on 
a corporation after its dissolution shall be deemed to be sufficiently 
made if itis made upon any person last shown on the records of the 
Ministry as being a director or officer of the corporation before the 
cissolntion. so Bb oaWe1OS0.c. 54° 5) 243" 


(3) Where an action, suit or other proceeding has been brought 
against a corporation after its dissolution, notice of the com- 
mencement of the action, suit or other proceeding, together with 
the writ or other document by which the action, suit or other 
proceeding was commenced, shall be served upon the Public 
Trustee. New. 
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242.—(1) Notwithstanding the dissolution of a corporation, 
each shareholder to whom any of its property has been distributed 
is liable to any person claiming under section 241 to the extent of 
the amount received by that shareholder upon the distribution, 
and an action to enforce such liability may be brought within five 
years after the date of the dissolution of the corporation. 


(2) The court may order an action referred to in subsection (1) to 
be brought against the persons who were shareholders as a class, 
subject to such conditions as the court thinks fit and, if the 
plaintiff establishes his claim, the court may refer the proceedings 
to a referee or other officer of the court who may, 


(a) add as a party to the proceedings before him each person 
who was a shareholder found by the plaintiff; 


(b) determine, subject to subsection (1), the amount that 
each person who was a shareholder shall contribute 
towards satisfaction of the plaintiffs claim; and 


(c) direct payment of the amounts so determined. 


(3) In this section, “shareholder” includes the heirs and legal 
representatives of a shareholder. R.S.O. 1980, c. 54, s. 244, 
amended. 


243.—(1) Any property of a corporation that has not been 
disposed of at the date of its dissolution is immediately upon such 
dissolution forfeit to the Crown. R.S.O. 1980, c. 54, s. 245, 
amended. 


(2) Where judgment is given or an order or decision is made in 
an action, suit or proceeding commenced in accordance with the 
provisions of section 241 and the judgment, order or decision 
affects property formerly belonging to the corporation, the prop- 
erty, notwithstanding subsection (1), shall be available to satisfy 
the judgment, order or other decision unless the plaintiff or 
applicant has failed to give notice to the Public Trustee in 
accordance with subsection 241 (3). New. 


PART ANIL 


REMEDIES, OFFENCES AND PENALTIES 


244. In this Part, 
(a) “action” means an action under this Act; 


(6) “complainant” means, 


Liability of 
shareholders 
to creditors 


Party 
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Interpre- 
tation 


Forfeiture of 
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actions 
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(1) a registered holder or beneficial owner, and a 
former registered holder or beneficial owner, of a 
security of a corporation or any of its affiliates, 


(11) a director or an officer or a former director or 
officer of a corporation or of any of its affiliates, 


(111) any other person who, in the discretion of the 
court, is a proper person to make an application 
under this Part. New. 


245.—(1) Subject to subsection (2), a complainant may apply 
to the court for leave to bring an action in the name and on behalf 
of a corporation or any of its subsidiaries, or intervene in an action 
to which any such body corporate is a party, for the purpose of 
prosecuting, defending or discontinuing the action on behalf of the 
body corporate. 


(2) No action may be brought and no intervention in an action 
may be made under subsection (1) unless the complainant has given 
fourteen days’ notice to the directors of the corporation or its sub- 
sidiary of his intention to apply to the court under subsection (1) and 
the court is satisfied that, 


(a) the directors of the corporation or its subsidiary will not 
bring, diligently prosecute or defend or discontinue the 
action; 


(b) the complainant is acting in good faith; and 


(c) it appears to be in the interests of the corporation or its 
subsidiary that the action be brought, prosecuted, 
defended or discontinued. 


(3) Where a complainant on an ex parte application can estab- 
lish to the satisfaction of the court that it is not expedient to give 
notice as required under subsection (2), the court may make such 
interim order as it thinks fit pending the complainant giving 
notice as required. 


(4) Where a complainant on an application can establish to the 
satisfaction of the court that an interim order for relief should be 
made, the court may make such order as it thinks fit. R.S.O. 
1980, c. 54, s. 97, part, amended. 


246. In connection with an action brought or intervened in 
under section 245, the court may at any time make any order it 
thinks fit including, without limiting the generality of the forego- 
ing, 


(a) 


(d) 
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an order authorizing the complainant or any other per- 
son to control the conduct of the action; 


an order giving directions for the conduct of the action; 


an order directing that any amount adjudged payable by 
a defendant in the action shall be paid, in whole or in 
part, directly to former and present security holders of 
the corporation or its subsidiary instead of to the cor- 
poration or its subsidiary; and 


an order requiring the corporation or its subsidiary to 
pay reasonable legal fees and any other costs reasonably 
incurred by the complainant in connection with the 
action. R.S.O. 1980, c. 54, s. 97, part, amended. 


247.—(1) A complainant, the Director and, in the case of an 
offering corporation, the Commission may apply to the court for 
an order under this section. 


(2) Where, upon an application under subsection (1), the court 
is satisfied that in respect of a corporation or any of its affiliates, 


(a) 


(0) 


any act or omission of the corporation or any of its 
affiliates effects or threatens to effect a result; 


the business or affairs of the corporation or any of its 
affiliates are, have been or are threatened to be carried 
on or conducted in a manner; or 


the powers of the directors of the corporation or any of its 
affiliates are, have been or are threatened to be exercised 
in a manner, 


that is oppressive or unfairly prejudicial to or that unfairly disre- 
gards the interests of any security holder, creditor, director or 
officer of the corporation, the court may make an order to rectify 
the matters complained of. 


Application 
to court: 
oppression 
remedy 


Idem 


(3) In connection with an application under this section, the Court 
court may make any interim or final order it thinks fit including, 
without limiting the generality of the foregoing, 


(a) 
(D) 
(c) 


an order restraining the conduct complained of; 
an order appointing a receiver or recelver-manager; 
an order to regulate a corporation’s affairs by amending 


the articles or by-laws or creating or amending a unani- 
mous shareholder agreement; 


order 
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(¢d) an order directing an issue or exchange of securities; 


(e) an order appointing directors in place of or in addition to 
all or any of the directors then in office; 


(f) an order directing a corporation, subject to subsection 
(6), or any other person, to purchase securities of a 
security holder; 


(g) an order directing a corporation, subject to subsection 
(6), or any other person, to pay to a security holder any 
part of the moneys paid by him for securities; 


(i) an order varying or setting aside a transaction or con- 
tract to which a corporation is a party and compensating 
the corporation or any other party to the transaction or 
contract; 


(7) an order requiring a corporation, within a time specified 
by the court, to produce to the court or an interested 
person financial statements in the form required by sec- 
tion 153 or an accounting in such other form as the 
court may determine; 


(7) an order compensating an aggrieved person; 


(k) an order directing rectification of the registers or other 
records of a corporation under section 249; 


(/) an order winding up the corporation under section 206; 


(m) an order directing an investigation under Part XIII be 
made; and 


(2) an order requiring the trial of any issue. 


Idem (4) Where an order made under this section directs amendment 
of the articles or by-laws of a corporation, 


(a) the directors shall forthwith comply with subsection 
185 (4); and 


(b) no other amendment to the articles or by-laws shall be 
made without the consent of the court, until the court 
otherwise orders. 


Shareholder (5) A shareholder is not entitled to dissent under section 184 if 


may not 


dissent an amendment to the articles is effected under this section. 
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(6) A corporation shall not make a payment to a shareholder Where i 
. 7 z corpora 10n 
under clause (3) (f) or (g) if there are reasonable grounds for prohibited 
believing that, ees 
paying 
shareholder 
(a) the corporation is or, after the payment, would be 


unable to pay its habilities as they become due; or 


(b) the realizable value of the corporation’s assets would 
thereby be less than the aggregate of its liabilities. 
New. 


248.—(1) An application made or an action brought or inter- Se 
vened in under this Part shall not be stayed or dismissed by reason settlement 
only that it is shown that an alleged breach of a right or duty owed 
to the corporation or its affiliate has been or may be approved by 
the shareholders of such body corporate, but evidence of approval 
by the shareholders may be taken into account by the court in 
making an order under section 206, 246 or 247. R.S.O. 1980, 


c. 54, s. 97, part, amended. 


(2) An application made or an action brought or intervened in Idem 

under this Part shall not be stayed, discontinued, settled or dismiss- 
ed for want of prosecution without the approval of the court 
given upon such terms as the court thinks fit and, if the court 
determines that the interests of any complainant may be substan- 
tially affected by such stay, discontinuance, settlement or dismiss- 
al, the court may order any party to the application or action to 
give notice to the complainant. 


(3) A complainant is not required to give security for costs in ©osts 
any application made or action brought or intervened in under this 
Part. 


(4) Inan application made or an action brought or intervened in !4e™ 
under this Part, the court may at any time order the corporation or 
its affiliate to pay to the complainant interim costs, including 
reasonable legal fees and disbursements, for which interim costs 
the complainant may be held accountable to the corporation or its 
affiliate upon final disposition of the application’ or 
action. R.S.O. 1980, c. 54, s. 97, part, amended. 


249.—(1) Where the name of a person is alleged to be or Rectifying 
have been wrongly entered or retained in, or wrongly deleted or Setar SES 
wrongly omitted from, the registers or other records of a corpora- "*™° 
tion, the corporation, a security holder of the corporation or any 
aggrieved person may apply to the court for an order that the 


registers or records be rectified. 


Idem 


Notice of 
refusal 
to file 


Failure to 
act deemed 
refusal 


Appeal from 
Director 


Hk 


(2) In connection with an application under this section, the 
court may make any order it thinks fit including, without limiting 
the generality of the foregoing, 


(a) an order requiring the registers or other records of the 
corporation to be rectified; 


(b) an order restraining the corporation from calling or 
holding a meeting of shareholders or paying a dividend 
or making any other distribution or payment to share- 
holders before the rectification; 


(c) an order determining the right of a party to the proceed- 
ings to have his name entered or retained in, or deleted or 
omitted from, the registers or records of the corporation, 
whether the issue arises between two or more security 
holders, or between the corporation and any security 
holders or alleged security holders; 


(qd) an order compensating a partv who has incurred a 
loss. R.S.O. 1980, c. 54, s. 159, amended. 


250.—(1) Where the Director refuses to endorse a certificate 
on articles or any other document required by this Act to be 
endorsed with a certificate by him before it becomes effective, he 
shall give written notice to the person who delivered the articles or 
other document of his refusal, specifying the reasons therefor. 


(2) Where, within six months after the delivery to the Director 
of articles or other documents referred to in subsection (1), the 
Director has not endorsed a certificate on such articles or other 
document, he shall be deemed for the purposes of section 251 to 
havey retused: to- endorse. 1h Kh5: 0) 1OS0 we cs 544) 6 200: 


amended. 


251.—(1) A person aggrieved by a decision of the Director, 


(a) to refuse to endorse a certificate on articles or on any 
other document; 


(6) to issue or to refuse to issue a certificate of amendment 
under section 12; 


(c) to refuse to grant an order under section 144; 


(d) to grant or refuse to grant exemption under section 148; 
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(e) to refuse to endorse an authorization under section 180; 
or 


(f) to issue an order under section 239, 
may appeal to the Divisional Court. 


(2) Every appeal shall be by notice of motion sent by regis- Fon of 
tered mail to the Director within thirty days after the mailing “’?™ 
of the notice of the decision. 


(3) The Director shall certify to the Registrar of the Supreme Crtificate 


of 


Court Director 


(a) the decision of the Director together with a statement of 
the reasons therefor; 


(>) the record of any hearing; and 


(c) all written submissions to the Director or other material 
that is relevant to the appeal. 


(4) The Director is entitled to be heard, by counsel or otherwise, Representation 
upon the argument of an appeal under this section. 


(5S) Where an appeal is taken under this section, the court may Court 
by its order direct the Director to make such decision or to do such °""" 
other act as the Director is authorized and empowered to do under 
this Act and as the court thinks proper, having regard to the 
material and submissions before it and to this Act, and the Direc- 
tor shall make such decision or do such act accordingly. 


(6) Notwithstanding an order of the court under subsection (5), Director may 
: ae make further 
the Director has power to make any further decision upon new decision 
material or where there is a material change in the circumstances, 
and every such decision is subject to this section. R.S.O. 1980, 


c. 54, s. 261, amended. 


252.—(1) Where a corporation or any shareholder, director, Orders for 
officer, employee, agent, auditor, trustee, receiver and manager, wgantn 
receiver, or liquidator of a corporation does not comply with this 
Act, the regulations, articles, by-laws, or a unanimous share- 
holder agreement, a complainant or a creditor of the corporation 
may, notwithstanding the imposition of any penalty in respect of 
such non-compliance and in addition to any other right he has, 
apply to the court for an order directing the corporation or any 
person to comply with, or restraining the corporation or any 


Idem 


Ex parte 
application 


Appeal 


Interpre- 
tation 


Offence, false 
statements, 
ete, 
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person from acting in breach of, any provisions thereof, and upon 
such application the court may so order and make any further 
order it thinks fit. 


(2) Where it appears to the Commission that any person to 
whom section 111 or subsection 112 (1) applies has failed to 
comply with or is contravening either or both of such provisions, 
notwithstanding the imposition of any penalty in respect of such 
non-compliance or contravention, the Commission may apply to 
the court and the court may, upon such application, make any 
order it thinks fit including, without limiting the generality of the 
foregoing, 


(a) an order restraining a solicitation, the holding of a 
meeting or any person from implementing or acting 
upon any resolution passed at a meeting, to which such 
non-compliance with or contravention of section 111 or 
subsection 112 (1) relates; 


(>) an order requiring correction of any form of proxy or 
information circular and a further solicitation; or 


(c 


— 


an order adjourning the meeting to which such non- 
compliance with or contravention of section 111 or sub- 
section -li2e(l)nrelates.  R., 0. O60, .60 D455 a2 528 
amended. 


253. Where this Act states that a person may apply to the 
court, that person may apply for injunctive relief ex parte as the 


rules of the court provide. New. 


254. An appeal lies to the Divisional Court from any order 
made by the court under this Act. New. 


255.—(1) In this section, “misrepresentation” means, 


(a) an untrue statement of material fact; or 


(b) an omission to state a material fact that is required to be 
stated or that is necessary to make a statement not 
misleading in the light of the circumstances in which it 
was made. 


(2) Every person who, 


(a) makes or assists in making a statement in any material, 
evidence or information submitted or given under this 
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Act or the regulations to the Director, his delegate or the 
Commission or any person appointed to make an inves- 
tigation or audit under this Act that, at the time and in 
the light of the circumstances under which it is made, is a 
misrepresentation; 


(b) makes or assists in making a statement in any applica- 
tion, articles, consent, financial statement, information 
circular, notice, report or other document required to be 
filed with, furnished or sent to the Director or the Com- 
mission under this Act or the regulations that, at the time 
and in the light of the circumstances under which it is 
made, is a misrepresentation; 


(c) fails to file with the Director or the Commission any 
document required by this Act to be filed with him or the 
Commission; or 


(d) fails to observe or to comply with any direction, deci- 
sion, ruling, order or other requirement made by the 
Director or the Commission under this Act or the regu- 
lations, 


is guilty of an offence and on conviction is liable to a fine of not 
more than $2,000 or to imprisonment for a term of not more than 
one year, or to both, or, if such person is a body corporate, to a fine 
of not more than $25,000. 


(3) Where a body corporate is guilty of an offence under sub- 
section (2), every director or officer of such body corporate who, 
without reasonable cause, authorized, permitted or acquiesced in 
the offence is also guilty of an offence and on conviction is liable to 
a fine of not more than $2,000 or to imprisonment for a term of 
not more than one year, or to both. 


(4) No person is guilty of an offence under clause (2) (a) or (0) 
if he did not know and in the exercise of reasonable diligence 
could not have known that the statement was a misrepresenta- 
OTE PRIS Ol 080n e715 45 55.024 024384025 002) 


256. No proceeding under section 255 shall be commenced 
except with the consent or under the direction of the Minis- 
ter? OR SH IOL L980 eS ANEOY 40! 


257.—(1) Every person who, 


(a) fails without reasonable cause to comply with subsec- 
tion 29 (5); 


Idem 
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(b) without reasonable cause uses a list of holders of sec- 
urities in contravention of subsection 52 (5) or subsec- 
tion 146 (8); 


(c) fails without reasonable cause to send a prescribed form 
of proxy to each shareholder of an offering corporation 
with notice of a meeting of shareholders in contraven- 
tion of subsection 111 (1); 


(d) fails without reasonable cause to send an information 
circular in connection with a proxy solicitation in con- 
travention of subsection 112 (1); 


(e) being a proxyholder or alternate proxyholder, fails 
without reasonable cause, to comply with the directions 
of the shareholder who appointed him in contravention 
of subsection 114 (1); 


(f) without reasonable cause contravenes section 145; 


(g) being a director of a corporation, fails, without reason- 
able cause, to appoint an auditor or auditors, as the 
case may be, under subsection 149 (1); 


(1) being an auditor or former auditor of a corporation fails 
without reasonable cause to comply with subsection 
150 (2); 


(i) fails without reasonable cause to comply with subsec- 
tion. 153 CL); 406 


(j) otherwise without reasonable cause commits an act 
contrary to or fails or neglects to comply with any pro- 
vision of this Act or the regulations, 


is guilty of an offence and on conviction is liable to a fine of not 
more than $2,000 or to imprisonment for a term of not more than 
one year, or to both, or if such person is a body corporate, to a fine 
of not more than $25,000. 


(2) Where a body corporate is guilty of an offence under sub- 
section (1), every director or officer of such body corporate who, 
without reasonable cause, authorized, permitted or acquiesced in 
such offence is also guilty of an offence and on conviction is liable 
to a fine of not more than $2,000 or to imprisonment for a term of 
not more than one year, or to both. New. 


258.—(1) No proceeding under section 255 or under clause 257 
(1) (7) for a contravention of section 144 shall be commenced more 
than two years after the facts upon which the proceedings are based 
first came to the knowledge of the Director as certified by him. 
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(2) Subject to subsection (1), no proceeding for an offence under Idem 
this Act or the regulations shall be commenced more than two years 
after the time when the subject-matter of the offence arose. 
R.S.O. 1980, c. 54, s. 251, amended. 


259. An information in respect of any contravention of this Information 
Act may be for one or more offences and no information, sum- Spal 
mons, Warrant, conviction or other proceeding in any prosecution ne offence 
is objectionable as insufficient by reason of the fact that it relates 


to two or more offences. New. 


260. No civil remedy for an act or omission is suspended or Civil remedy 
$2 5 a not affected 
affected by reason that the act or omission is an offence under 


this Act. New. 


PART XVIII 
GENERAL 


261.—(1) A notice or document required by this Act, the Notice to 
: : directors or 
regulations, the articles or the by-laws to be sent to a shareholder shareholders 
or director of a corporation may be sent by prepaid mail addressed 


to, or may be delivered personally to, 


(a) a shareholder at his latest address as shown in the 
records of the corporation or its transfer agent; and 


(6) adirector at his latest address as shown in the records of 
the corporation or in the most recent notice filed under 
the Corporations Information Act, whichever is the R-S.O. 1980, 
more current. ee 


(2) A notice or document sent in accordance with subsection (1) !4em 
to a shareholder or director of a corporation is deemed to be 
received by the addressee on the fifth day after mailing. 


(3) A director named in the articles or the most recent return or Director 
notice filed under the Corporations Information Act, or a 
predecessor thereof, is presumed for the purposes of this Act to be 
a director of the corporation referred to in the articles, return or 
notice. 


(4) Where a corporation sends a notice or document to a share- Where notice 
holder in accordance with subsection (1) and the notice or document cee 
is returned on three consecutive occasions because the shareholder 
cannot be found, the corporation is not required to send any 
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further notices or documents to the shareholder until he informs 
the corporation in writing of his new address. 


(5) Where it is impracticable or impossible to comply with 
subsection (1), a person may apply to the court for such order as 
the court thinks fit. R.S.O. 1980, c. 54, s. 246, part, amended. 


262. Except where otherwise provided in this Act, a notice or 
document required to be sent to a corporation may be sent to the 
corporation by prepaid mail at its registered office as shown on the 
records of the Director or may be delivered personally to the 
corporation at such office and shall be deemed to be received by 
the corporation on the fifth day after mailing. R.S.O. 1980, 
c. 54, s. 246 (3), amended. 


e 

263. Where a notice or document is required by this Act or the 

regulations to be sent, the notice may be waived or the time for the 

sending of the notice or document may be waived or abridged at 

any time with the consent in writing of the person entitled there- 
to. R.S.O. 1980, c..54, s. 246 (4), amended. 


264.—(1) The Director may delegate in writing any of his 
duties or powers under this Act to any public servant in the 
Ministry. New. 


(2) Where this Act requires or authorizes the Director to 
endorse or issue a certificate or to certify any fact, the certificate 
shall be signed by the Director or any other person designated by 
the regulations. 


(3) A certificate referred to in subsection (2) or a certified copy 
thereof, when introduced as evidence in any civil, criminal, or 
administrative action or proceeding, is prima facie proof of the 
facts so certified without personal appearance to prove the 
signature or official position of the person appearing to have 
signed the certificate. 


(4) For the purposes of subsections (2) and (3), any signature of 
the Director or any signature of an officer of the Ministry designated 
by the regulations may be printed or otherwise mechanically repro- 
duced. R.S.O. 1980, c. 54, s. 257, amended. 


265.—(1) A certificate issued on behalf of a corporation stat- 
ing any fact that is set out in the articles, the by-laws, a unanimous 
shareholder agreement, the minutes of the meetings of the direc- 
tors, a committee of directors or the shareholders, or a trust in- 
denture or other contract to which the corporation is a party, may 
be signed by a director, an officer or a transfer agent of the 
corporation. 


hig 


(2) When introduced as evidence in any civil, criminal or Prima facie 
administrative action or proceeding, evidence 


(a) a fact stated in a certificate referred to in subsection (1); 


(b) a certified extract from a register of a corporation 
required to be maintained by this Act; or 


(c) a certified copy of minutes or extract from minutes of a 
meeting of shareholders, directors or a committee of 
directors of a corporation, 


is, in the absence of evidence to the contrary, proof of the facts so 
certified without proof of the signature or official character of the 
person appearing to have signed the certificate. 


(3) An entry in a securities register of, or a security certificate Idem 
issued by, a corporation is, in the absence of evidence to the 
contrary, proof that the person in whose name the security is 
registered or whose name appears on the certificate is the owner of 
the securities described in the register or in the certificate, as the 
case may be. New. 


266.—(1) Where a notice or document is required to be sent Copy of 
: : A document 
to the Director under this Act, the Director may accept a photo- acceptable 


static or photographic copy thereof. 


(2) Subsection (1) does not apply to articles, applications or en 
documents filed under subsection 9 (3). New. 


267.—(1) The Director may require any fact relevant to the Proof by 
4 ; : : ; affidavit 
performance of his duties under this Act or the regulations to be 


verified by affidavit or otherwise. 


(2) For the purpose of holding a hearing under this Act, the eps et 
Director may administer oaths to witnesses and require them to ic 
give evidence under oath. R.S.O. 1980, c. 54, S. 254, 


amended. 


268. The Director shall cause notice to be published forth- se apeey 


with in The Ontario Gazette, Ontario Gazette 


(a) of every endorsement of a certificate in accordance with 
section 272; 


(b) of every order made under subsection 144 (3) or (4), 
section 239 or subsection 240 (3); and 


Examination, 


etc., of 
documents 


Copies to be 
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(c) of every endorsement of a corrected certificate 
described’ in ‘subsection’ 273 "(3)" *RtS/ OP? 1.9805 610545 
s. 255, amended. 


269.—(1) A person who has paid the prescribed fee is entitled 
during usual business hours to examine and to make copies of or 
extracts from any document required by this Act or the regulations 
to be sent to the Director or the Commission, except a report sent 
to the Director under subsection 161 (2) that the court has 
ordered not to be made available to the public. 


(2) Subject to clause 161 (1) (j), the Director or the Commis- 
sion shall furnish any person with a copy or a certified copy of a 
document required by this Act or the regulations to be sent to the 
Director or the Commission. New. 


270. Any person aggrieved by a decision of the Commission 
under this Act may appeal the decision to the Divisional Court 
and subsections 9 (2) to (6) of the Securities Act apply to the 
appeal. R.S.O. 1980, c. 54, s. 262, amended. 


271. The Lieutenant Governor in Council may make regula- 
tions respecting any matter he considers necessary for the pur- 
poses of this Act including, without limiting the generality of the 
foregoing, regulations, 


1. respecting names of corporations or classes thereof, the 
designation, rights, privileges, restrictions or conditions 
attaching to shares or classes of shares of corporations, 
or any other matter pertaining to articles or the filing 
thereof; 


2. requiring the payment of fees for any matter that the 
Director or the Commission is required or authorized to 
do under this Act, and prescribing the amounts thereof; 


3. prescribing forms for use under this Act and providing 
for the use thereof; 


4. prescribing the form and content of any notices or 
documents required to be filed under this Act; 


5. designating officers of the Ministry for the purposes of 
endorsing certificates, issuing certificates as to any fact 
or certifying true copies of documents required or 
authorized under this Act; 


6. prescribing the form and content of proxies and infor- 
mation circulars required by Part VIII; 


10. 


Lt 


igs 
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. prescribing requirements with respect to applications to 


the Director or the Commission for exemptions per- 
mitted by this Act and the practice and procedure 
thereon; 


. prohibiting the use of any words or expressions in a 


corporate name; 


. defining any word or expression used in clause 9 (1) (b); 


prescribing requirements for the purposes of clause 9 (1) 


(a); 


prescribing conditions for the purposes of subsection 9 


(2); 


prescribing the documents relating to names that shall 
be filed with the Director under subsection 9 (3); 


respecting the name of a corporation under subsection 
LO2)3 


prescribing the punctuation marks and other marks 
that may form part of a corporate name under subsec- 
tion 10 (3); 


respecting the content of a special language provision 
under subsection 10 (4); 


prescribing the form of the statutory declarations under 
subsection 52 (1) and subsection 146 (1); 


prescribing the form and content of financial state- 
ments and interim financial statements required under 
this Act; 


prescribing standards to be used by an auditor in mak- 
ing an examination of financial statements required 
under this Act and the manner in which the auditor 
shall report thereon; 


prescribing exceptions under section 176; 


prescribing the manner in which notice may be sent 
under subsection 189 (3); 


prescribing the requirements with respect to applications 
by the Director authorized under subsection 247 


(1). 


22h 


aS 23. 


24. 


tee 


182 


prescribing Acts of Canada or a province or ordinances 
of a territory for purposes of sections 29, 42, 45 and 56 
and prescribing the notice required under subsection 45 


(i; 


prescribing the manner in which the directors of cor- 
porations may determine that restricted shares are 
owned contrary to restrictions under subsection 45 (1): 

Se 
prescribing the manner in which funds may be invested 
under subsection 45 (5); 


prescribing, 


i. the disclosure required of any restrictions on the 
issue, transfer or ownership of shares of cor- 
porations in documents issued or published by 
such corporations, 


ii. the duties and powers of the directors of cor- 
porations to refuse to issue or register transfers 
of shares in accordance with the articles, 


iil. the limitations on voting rights of any shares 
held contrary to the articles, and 


iv. the powers of the directors of corporations to 
require disclosure of beneficial ownership of 
shares and the rights of corporations and their 
directors, employees or agents to rely on such 
disclosure and the effects of such reliance; 


26. prescribing the circumstances and conditions under 


which the Director may exercise his power under sub- 
section 148 (2). R.S.O. 1980, c. 54, s. 263, amended. 


Meck 272.—(1) Where this Act requires that articles relating to a 
arucies 5 A é sips 
Fo Weert corporation be sent to the Director, unless otherwise specifically 
to Director provided, 

(a) two duplicate originals of the articles shall be signed by 


a director or an officer of the corporation or, in the case 
of articles of incorporation, by an incorporator; and 


upon receiving duplicate originals of any articles in the 
prescribed form that have been executed in accordance 
with this Act, any other required documents and the 
prescribed fees, the Director shall, subject to the discre- 
tion of the Director as provided in subsection 179 (4) 
and subsection 240 (6), and, subject to subsection (2), 


183 


(1) endorse on each duplicate original a certificate, 
setting out the day, month and year of endorse- 
ment and the corporation number, 


(11) file a copy of the articles with the endorsement of 
the certificate thereon, 


(111) send to the corporation or its representative one 
duplicate original of the articles with the 
endorsement of the certificate thereon, and 


(iv) publish in The Ontario Gazette, in accordance 
with section 268, notice of the endorsement of 
the certificate. 


(2) A certificate referred to in subsection (1) shall be dated as of 
the day the Director receives the duplicate originals of any articles 
together with all other required documents executed in accord- 
ance with this Act and the prescribed fee, or as of any later date 
acceptable to the Director and specified by the person who sub- 
mitted the articles or by the court. 


(3) Articles endorsed with a certificate under subsection (1), are 
effective on the date shown in the certificate notwithstanding that 
any action required to be taken by the Director under this Act with 
respect to the endorsement of the certificate and filing by him is 
taken at a later date. New. 


273.—(1) Where a certificate endorsed by the Director con- 
tains an error or where a certificate is endorsed by the Director on 
articles or any other documents that contain an error, the cor- 
poration and its directors and shareholders shall, upon the request 
of the Director and after being given an opportunity to be heard, 
surrender the certificate and related articles or documents to the 
Director and pass such resolutions and take such other steps as the 
Director may reasonably require, and the Director shall then 
endorse a corrected certificate. 


(2) A corrected certificate endorsed under subsection (1) may 
bear the date of the certificate it replaces. 


(3) Where a correction made under subsection (1) is material, the 
Director shall forthwith give notice of the correction in The 
Ontario Gazette in accordance with section 268. 


(4) A decision of the Director under subsection (1) may be 
appealed to the Divisional Court which may order the Director to 
change his decision and make such further order as it thinks 
fit. New. 
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274.—(1) Records required by this Act to be prepared and 
maintained by the Director or Commission may be in bound or 
loose-leaf form or in photographic film form, or may be entered or 
recorded by any system of mechanical or electronic data process- 
ing or by any other information storage device that is capable of 
reproducing any required information in an accurate and intel- 
ligible form within a reasonable time. 


(2) When records maintained by the Director or the Commis- 
sion are prepared and maintained other than in written form, 


(a) the Director or the Commission shall furnish any copy 
required to be furnished under subsection 269 (2) in 
intelligible written form; and 


(b) a report reproduced from those records, if it is certified 
by the Director or the Commission or a member thereof, 
as the case may be, is, without proof of the office or 
signature thereof, admissible in evidence to the same 
extent as the original written records would have been. 


(3) The Director or Commission, as the case may be, is not 
required to produce any document where a copy of the document 
is furnished in compliance with clause (2) (a). New. 


275.—(1) Any provision in articles, by-laws or any special 
resolution of a corporation that was valid immediately before this 
Act comes into force and that is not in conformity with this Act 
continues to be valid and in effect for a period of one year after 
the date of the coming into force of this section, but any amend- 
ment to any such provision shall be made in accordance with this 
Act: 


(2) Any provision to which subsection (1) applies that has not 
been amended in accordance with this Act within the one year 
period shall be deemed upon the expiry of such period to be 
amended to the extent necessary to bring the terms of the provi- 
sion into conformity with this Act. 


(3) A corporation may, by articles of amendment, change the 
express terms of any provision in its articles to which subsection 
(1) applies to conform to the terms of the provision as deemed to 
be amended by subsection (2). 


(4) A corporation shall not restate its articles under section 172 
unless the articles of the corporation are in conformity with this 
Act and, where the articles have been deemed to be amended 
under subsection (2), the corporation has amended the express 
terms of the provisions in its articles in accordance with subsec- 
tion (3). 
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(5) A shareholder is not entitled to dissent under section 184 in Where s. 184 
ar does not apply 
respect of any amendment made for the purpose only of bringing 
the provisions of articles into conformity with this Act. New. 


276. The Minister may appoint a Director to carry out the a Pe oenet 
° . . Fe oO 1re r 
duties and exercise the powers of the Director under this Act. 
New. 


277. The Business Corporations Act, being chapter 54 of the Repeal 
Revised Statutes of Ontario, 1980, is repealed. 


278. This Act comes into force on a day to be named by pang ok 
proclamation of the Lieutenant Governor. 


279. The short title of this Act is the Business Corporations Short title 
Act, 1982. 
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An Act to revise the 
Business Corporations Act 


ER MAJESTY, by and with the advice and consent of 
the Legislative Assembly of the Province of Ontario, 
enacts as follows: 


PART I 
DEFINITIONS AND APPLICATION 


1.—(1) In this Act, Interpre- 
tation 
1. “affairs” means the relationships among a corporation, 
its affiliates and the shareholders, directors and officers 
of such bodies corporate but does not include the busi- 
ness carried on by such bodies corporate; 


2. “affiliate” means an affiliated body corporate within 
the meaning of subsection (4); 


3. “articles” means the original or restated articles of incor- 
poration, articles of amendment, articles of amalgama- 
tion, articles of arrangement, articles of continuance, 
articles of dissolution, articles of reorganization, articles 
of revival, letters patent, supplementary letters patent, a 
special Act and any other instrument by which a cor- 
poration is incorporated; 


4. “associate”, where used to indicate a relationship with 
any person, means, 


i. any body corporate of which the person benefi- 
cially owns, directly or indirectly, voting sec- 
urities carrying more than 10 per cent of the 
voting rights attached to all voting securities of 
the body corporate for the time being outstand- 


ing, 


iil. any partner of that person, 


10. 


11. 


IZ. 


iil. any trust or estate in which the person has a 
substantial beneficial interest or as to which the 
person serves as trustee or in a similar capacity, 


iv. any relative of the person, including his spouse, 
where the relative has the same home as the 
person, or 


v. any relative of the spouse of the person where 
the relative has the same home as the person; 


. “auditor” includes a partnership of auditors; 


. “beneficial interest” or “beneficial ownership” includes 


ownership through a trustee, legal representative, agent 
or other intermediary; 


. “body corporate” means any body corporate with or 


without share capital and whether or not it is a corpora- 
tion to which this Act applies; 


. “certified copy” means, 


i. in relation to a document of a corporation, a copy 
of the document certified to be a true copy by an 
officer thereof, 


li. in relation to a document issued by a court, a 
copy of the document certified to be a true copy 
under the seal of the court and signed by the 
registrar or clerk thereof, 


iil. in relation to a document in the custody of the 
Director, a copy of the document certified to be a 
true copy by the Director and signed by the 
Director or by such officer of the Ministry as is 
designated by the regulations; 


“Commission” means the Ontario Securities Commis- 
S10N; 
“corporation” means a body corporate with share capital 


to which this Act applies; 


“corporation number” means the number assigned by 
the Director to a corporation in accordance with subsec- 
tion 8 (1) and “number” in relation to a corporation 
means the corporation number of that corporation; 


“court” means the High Court of Justice; 


13% 


14. 


LD) 


16. 


id 


18. 


19. 
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24. 
2D. 


“day” means a clear day and a period of days shall be 
deemed to commence the day following the event that 
began the period and shall be deemed to terminate at 
midnight of the last day of the period except that if the 
last day of the period falls on a Sunday or holiday the 
period shall terminate at midnight of the day next fol- 
lowing that is not a Sunday or holiday; 


“debt obligation” means a bond, debenture, note or 
other similar obligation or guarantee of such an obliga- 
tion of a body corporate, whether secured or unsecured; 


“Director” means the Director appointed under section 
210; 


“director” means a person occupying the position of 
director of a corporation by whatever name called and 
“directors” and “board of directors” include a single 
director; 


“endorse” includes imprinting a stamp on the face of 
articles or other document sent to the Director; 


“financial statement” means a financial statement 
referred to in section 153; 


“incorporator” means a person who signs articles of 
incorporation; 


“individual” means a natural person, but does not 
include a partnership, unincorporated association, 
unincorporated syndicate, unincorporated organiza- 
tion, trust, or a natural person in his capacity as trustee, 
executor, administrator or other legal representative; 


‘interim financial statement” means a financial state- 
ment referred to in section 159; 


“liability” includes a debt of a corporation arising under 
section 36, subsection 184 (27) or clause 247 (3) (f) or 


(g); 


“Minister” means the Minister of Consumer and Com- 
mercial Relations or such other member of the Executive 
Council to whom the administration of this Act may be 
assigned; 


“Ministry” means the Ministry of the Minister; 


“non-resident corporation” means a corporation incor- 
porated in Canada before the 27th day of April, 1965, 
and that is not deemed to be resident in Canada for the 


1970-71, 
Gc. 63.(Can-) 


26. 
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28. 


29. 
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purposes of the Income Tax Act (Canada) by subsection 
250 (4) of that Act; 


“number name” means the name of a corporation that 
consists only of its corporation number followed by the 
word “Ontario” and one of the words or abbreviations 
provided for in subsection 10 (1); 


“offering corporation” means a corporation that is 
offering its securities to the public within the meaning of 
subsection (6) and that is not the subject of an order of 
the Commission deeming it to have ceased to be offer- 
ing its securities to the public; 


“officer” means an officer designated under section 133 
and includes the chairman of the board of directors, a 
vice-chairman of the board of directors, the president, a 
vice-president, the secretary, an assistant secretary, 
the treasurer, an assistant treasurer and the general 
manager of a corporation, and any other individual 
designated an officer of a corporation by by-law or by 
resolution of the directors or any other individual who 
performs functions for a corporation similar to those 
normally performed by an individual occupying any 
such office; 


“ordinary resolution” means a resolution that is sub- 
mitted to a meeting of the shareholders of a corporation 
and passed, with or without amendment, at the meet- 
ing by at least a majority of the votes cast; 


“person” includes an individual, sole proprietorship, 
partnership, unincorporated association, unincorpo- 
rated syndicate, unincorporated organization, trust, 
body corporate, and a natural person in his capacity as 
trustee, executor, administrator, or other legal rep- 
resentative; 


“personal representative”, where used with reference to 
holding shares in that capacity, means an executor, 
administrator, guardian, tutor, trustee, receiver or 
liquidator or the committee of or curator to a mentally 
incompetent person; 


“prescribed” means prescribed by the regulations; 


“redeemable share” means a share issued by a corpora- 
tion, 


i. that the corporation may purchase or redeem 
upon the demand of the corporation, or 


il. 


that the corporation is required by its articles to 


purchase or redeem at a specified time or other- 


wise upon the demand of a shareholder; 


34. “registered office” means the office of a corporation 
located at the address specified in its articles or in the 
notice most recently filed by the corporation under sub- 
section 14 (3); 


35. “regulations” means the regulations made under this 


Act; 


36. “related person”, where used to indicate a relationship 
with any person, means, 


iB 


il. 


lil. 


any spouse, son or daughter of that person, 


any relative of the person or of his spouse, other 
than a relative referred to in subparagraph 1, 
who has the same home as the person, or 


any body corporate of which the person and any 
of the persons referred to in subparagraph 1 or il 
or the partner or employer of the person, either 
alone or in combination, beneficially owns, 
directly or indirectly, voting securities carrying 
more than 50 per cent of the voting rights 
attached to all voting securities of the body cor- 
porate for the time being outstanding; 


37. “resident Canadian” means an individual who is, 


is 


ll. 


ill. 


a Canadian citizen ordinarily resident in 
Canada, 


a Canadian citizen not ordinarily resident in 
Canada who is a member of a prescribed class of 
persons, or 


a permanent resident within the meaning of the 
Immigration Act, 1976 (Canada) and ordinarily 
resident in Canada, except a permanent resident 
who has been ordinarily resident in Canada for 
more than one year after the time at which he 
first became eligible to apply for Canadian 
citizenship; 


38. “security” means ashare of any class or series of shares or 
a debt obligation of a body corporate and includes a 
certificate evidencing such a share or debt obligation; 


1976-77, 
ca a2. (ans) 


oe 


40. 


41. 


“security interest” means an interest in or charge upon 
the property of a body corporate by way of mortgage, 
hypothec, pledge or otherwise, to secure payment of a 
debt or performance of any other obligation of the body 
corporate; 


“send” includes deliver or mail; 


“senior officer” means, 


1; 


ll. 


the chairman of the board of directors, a vice- 
chairman of the board of directors, the president, 
a vice-president, the secretary, the treasurer or 
the general manager of a corporation or any 
other individual who performs functions for a 
corporation similar to those normally performed 
by an individual occupying any such office, and 


each of the five highest paid employees of a cor- 
poration, including any individual referred to in 
subparagraph 1; 


42. “series”, in relation to shares, means a division of a class 
of shares; 


43. “special resolution” means a resolution that is, 


44. 


45. 


i 


ll. 


submitted to a special meeting of the share- 
holders of a corporation duly called for the pur- 
pose of considering the resolution and passed, 
with or without amendment, at the meeting by 
at least two-thirds of the votes cast, or 


consented to in writing by each shareholder of 
the corporation entitled to vote at such a meeting 
or his attorney authorized in writing; 


“unanimous shareholder agreement” means an agree- 
ment described in subsection 108 (2) or a declaration of 
a shareholder described in subsection 108 (3); 


“voting security” means any security other than a debt 
obligation of a body corporate carrying a voting right 


either 


under all circumstances or under some cir- 


cumstances that have occurred and are continuing; 


46. “warrant” means any certificate or other document 
issued by a corporation as evidence of conversion 
privileges or options or rights to acquire securities of the 
conporation: ~RiSsOut1 980;s00b440sy da). 


(2) For the purposes of this Act, a body corporate shall be 
deemed to be a subsidiary of another body corporate if, but only if, 


(a) it is controlled by, 


(1) that other, or 


(11) that other and one or more bodies corporate each 
of which is controlled by that other, or 


(iil) two or more bodies corporate each of which is 
controlled by that other; or 


(b) it is a subsidiary of a body corporate that is that other’s 
subsidiary. 


(3) For the purposes of this Act, a body corporate shall be 
deemed to be another’s holding body corporate if, but only if, that 
other is its subsidiary. 


(4) For the purposes of this Act, one body corporate shall be 
deemed to be affiliated with another body corporate if, but only if, 
one of them is the subsidiary of the other or both are subsidiaries of 
the same body corporate or each of them is controlled by the same 
person. R.S.O. 1980, c. 54, s. 1 (2-4). 


(5) For the purposes of this Act, a body corporate shall be 
deemed to be controlled by another person or by two or more 
bodies corporate if, but only if, 


(a) voting securities of the first-mentioned body corporate 
carrying more than 50 per cent of the votes for the 
election of directors are held, other than by way of 
security only, by or for the benefit of such other person or 
by or for the benefit of such other bodies corporate; 
and 


(6) the votes carried by such securities are sufficient, if 
exercised, to elect a majority of the board of directors of 
the first-mentioned body corporate. R.S.O. 1980, 
c. 54, s. 1 (5), amended. 


(6) For the purposes of this Act, a corporation is offering its 
securities to the public only where, 


Interpre- 
tation: 
subsidiary 
body 
corporate 


Holding 
body 
corporate 


Affiliated 
body 
corporate 


Control 


Offering 
securities 
to public 
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(a) in respect of any of its securities a prospectus, statement 
of material facts or securities exchange take-over bid or 
issuer bid circular has been filed under the Securities 
Act or any predecessor thereof, or in respect of which a 
prospectus has been filed under The Corporations 
Information Act, being chapter 72 of the Revised 
Statutes of Ontario, 1960, or any predecessor thereof, 
so long as any of such securities are outstanding or 
any securities into which such securities are converted 
are outstanding; or 


(b 


— 


any of its securities have been at any time since the 1st 
day of May, 1967, listed and posted for trading on any 
stock exchange in Ontario recognized by the Commis- 
sion regardless of when such listing and posting for 
trading commenced, 


except that where, upon the application of a corporation that has 
fewer than fifteen security holders, the Commission is satisfied, in 
its discretion, that to do so would not be prejudicial to the public 
interest, the Commission may order, subject to such terms and 
conditions as the Commission may impose, that the corporation 
shall be deemed to have ceased to be offering its securities to the 
PUDLCW RISO 1980) C54 s, Lh: 


(7) Any articles, notice, resolution, requisition, statement or 
other document required or permitted to be executed by more than 
one person for the purposes of this Act may be executed in several 
documents of like form each of which is executed by one or more of 
such persons, and such documents, when duly executed by all 
persons required or permitted, as the case may be, to do so, shall 
be deemed to constitute one document for the purposes of this 
Act. New. 


2.—(1) This Act, except where it is otherwise expressly pro- 
vided, applies, 


(a) to every corporation incorporated by or under a general 
or special Act of the Parliament of the former Province 
of Upper Canada; 


(b) to every corporation incorporated by or under a general 
or special Act of the Parliament of the former Province of 
Canada that has its registered office and carries on busi- 
ness in Ontario; and 


(c) to every corporation incorporated by or under a general 
or special Act of the Legislature, 


9 


but this Act does not apply to a corporation within the meaning 
of the Loan and Trust Corporations Act except as provided eo R. 5) re 1980, 
that Act. R.S.O. 1980, c. 54, s. 2 (1), amended. 


(2) Notwithstanding The Railways Act, being chapter 331 of Idem 
the Revised Statutes of Ontario, 1950, and subject to subsection 
167 (5), this Act applies to a corporation that is a company as 
defined in that Act but that is not engaged in constructing or 
operating a railway, street railway or incline railway. New. 


(3) This Act does not apply to a corporation that, Idem 


(a) is a company within the meaning of the Corporations B ns S. a 1980, 
Act and has objects in whole or in part of a social — 
nature; 


(b) is a corporation to which the Co-operative Corporations 8 S . i 1980, 
Act applies; 


(c) is a corporation that is an insurer within the meaning of 
subsection 141 (1) of the Corporations Act; 


(d) is acorporation to which the Credit Unions and Caisses 8-S.O. 1980, 
POPULATES AGH apDies, hip. C1 ooUsecr 4. 5. 22). y 
amended. 


PART II 
INCORPORATION 


3.—(1) Where the practice of a profession is governed by an Professions 
Act, a corporation may practise the profession only if that Act 
expressly permits the practice of the profession by a corporation 
and subject to the provisions of such Act. R.S.O. 1980, c. 54, 

s. 3 (3), amended. 


(2) A corporation may be incorporated under this Act with its Incor- 
powers restricted by its articles to lending and investing money safe 
on mortgage of real estate or otherwise, or with its powers 
restricted by its articles to accepting and executing the office of 
liquidator, receiver, assignee, trustee in bankruptcy or trustee for 
the benefit of creditors and to accepting the duty of and acting 
generally in the winding up of corporations, partnerships and 
estates, other than estates of deceased persons, and shall not by 
reason thereof be deemed to be a corporation within the meaning 
of the Loan and Trust Corporations Act, but the number of its 
shareholders, exclusive of persons who are in the employment of 
the corporation, shall be limited by its articles to five, and no 
such corporation shall issue debt obligations except to its share- 
holders, or borrow money on the security of its property except 


10 


from its shareholders, or receive money on deposit or offer its 
securities to the public. R.S.O. 1980, c. 54, s. 3 (2), amended. 


Articles of 4.—(1) One or more individuals or bodies corporate or any 

incorporation Ae A ° . ~ F 
combination thereof may incorporate a corporation by signing 
articles of incorporation and complying with section 6. 


Idem (2) Subsection (1) does not apply to an individual who, 
(a) is less than eighteen years of age; 


(b) is of unsound mind and has been so found by a court in 
Canada or elsewhere; or 


(c) has the status of bankrupt. R.S.O. 1980, c. 54, s. 4 
(1), amended. 


Contents of 5.—(1) Articles of incorporation shall follow the prescribed 
articles g 3 
form and shall set out, in respect of the proposed corporation, 


(a) the name of the corporation; 


(b) the municipality or geographic township within Ontario 
and the address including street name and number, if 
any, where the registered office is to be located; 


(c 


— 


the classes and any maximum number of shares that the 
corporation is authorized to issue, and 


(i) if there are to be two or more classes of shares, 
the rights, privileges, restrictions and conditions 
attaching to each class of shares, and 


(ii) if a class of shares may be issued in series, the 
authority given to the directors to fix the number 
of shares in, and to determine the designation of, 
and the rights, privileges, restrictions and con- 
ditions attaching to the shares of, each series; 


(d) if the issue, transfer or ownership of shares of the cor- 
poration is to be restricted, a statement to that effect 
and a statement as to the nature of the restriction; 


(e) the number of directors or, subject to section 120, the 
minimum and maximum number of directors, and, for 
each director, 


(i) the surname of the director, 


(ii) the first or other given name by which the direc- 
tor is commonly known, 
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(iii) the first letters of the other given names, if any, 
of the director, 


(iv) the address, including the street name and 
number, if any, of the director’s residence, and 


(v) whether the director is a resident Canadian; 


(f) any restrictions on the business that the corporation may 
carry on or on the powers that the corporation may 
exercise; 


(g) for each incorporator who is an individual, 
(i) the surname of the individual, 


(ii) the first or other given name by which the indi- 
vidual is commonly known, 


(iii) the first letters of the other given names, if any, 
of the individual, and 


(iv) the address including the street name and 
number, if any, of the individual’s residence, 


and for each incorporator that is a body corporate, 
(v) the corporate name, and 


(vi) the location of its registered office or principal 
place of business, including the street name and 
number, if any; and 


(2) any other matter required by this Act or the regulations 
to be set out in the articles. R.S.O. 1980, c. 54, s. 4 
(2), amended. 


(2) If the articles name as first director an individual who is not 
an incorporator, his consent, in prescribed form, to act as a first 
director shall accompany the articles. 


(3) The articles may set out any provisions permitted by this 
Act or permitted by law to be set out in the by-laws of the 
corporation. 


(4) Subject to subsection (5), if a greater number of votes of 
directors or shareholders are required by the articles or a unani- 
mous shareholder agreement than are required by this Act to effect 
any action, the provisions of the articles or of the unanimous 
shareholder agreement prevail. 


Where consent 
required 


Provisions in 
articles 


Where articles, 
etc., prevail 


Votes to 
remove 
director 


Certificate of 
incorporation 


Certificate of 
incorporation 


Assignment of 


number 


[dem 


{dem 


Idem 


Idem 
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prohibition 
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(5) The articles shall not require a greater number of votes of 
shareholders to remove a director than the number specified in 
section 122. New. 


6. An incorporator shall send to the Director articles of incor- 
poration and, upon receipt of the articles, the Director shall 
endorse thereon, in accordance with section 272, a certificate 
which shall constitute the certificate of incorporation. R.S.O. 
1980, c. 54, s. 5 (2), amended. 


7. A certificate of incorporation is conclusive proof that the 
corporation has been incorporated under this Act on the date set 
out in the certificate, except in a proceeding under section 239 to 
cancel the certificate for cause. R.S.O. 1980, c. 54, s. 5 (3). 


8.—(1) Every corporation shall be assigned a number by the 
Director and such number shall be specified as the corporation 
number in the certificate of incorporation and in any other certifi- 
cate relating to the corporation endorsed or issued by the Director. 


(2) Where no name is specified in the articles that are delivered 
to the Director, the corporation shall be assigned a number name. 


(3) Where, through inadvertence or otherwise, the Director has 
assigned to a corporation a corporation number or number name 
that is the same as the number or name of any other corporation 
previously assigned, the Director may, without holding a hearing, 
issue a certificate of amendment to the articles of the corporation 
changing the number or name assigned to the corporation and, 
upon the issuance of the certificate of amendment, the articles are 
amended accordingly. 


(4) Where for any reason the Director has endorsed a certificate 
on articles that sets out the corporation number incorrectly, the 
Director may substitute a corrected certificate that bears the date 
of the certificate it replaces. 


(5) The file number that has been assigned to each corporation 
by the Minister prior to this section coming into force shall be 
deemed to be that corporation’s number. R.S.O. 1980, c. 54, 
s. 6, amended. 


9.—(1) Subject to subsection (2), a corporation shall not have 
a name, 


(a) that contains a word or expression prohibited by the 
regulations; 
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(b) that is the same as or, except where a number name is 
proposed, similar to, 


(i) the name of a known, 
(A) body corporate, 
(B) trust, 
(C) association, 
(D) partnership, 
(E) sole proprietorship, or 
(F) individual, 


whether in existence or not, or 


(ii) the known name under which any body cor- 
porate, trust, association, partnership, sole pro- 
prietorship, or individual, carries on business or 
identifies itself, 


if the use of that name would be likely to deceive; or 


(c) that does not meet the requirements prescribed by the 
regulations. 


(2) A corporation may have a name described in clause (1) (0) 
upon complying with conditions prescribed by the regulations. 


(3) There shall be filed with the Director such documents 
relating to the name of the corporation as may be prescribed by the 
regulations. R.S.O. 1980, c. 54, s. 6, amended. 


10.—(1) The word “Limited”, “Limitée”, “Incorporated”, 
“Incorporée”, or “Corporation” or the corresponding abbrevia- 
tions “Ltd.”, “Ltée”, “Inc.” or “Corp.” shall be part, in addition to 
any use in a figurative or descriptive sense, of the name of every 
corporation, but a corporation may be legally designated by either 
the full or the abbreviated form. 


(2) Subject to the provisions of this Act and the regulations, a 
corporation may set out its name in its articles in an English form, 
a French form, an English form and a French form or a 
combined English and French form and it may be legally desig- 
nated by any such name. 


(3) For the purposes of subsections (1) and (2), only letters 
from the alphabet of the English language or Arabic numerals or 


Exception to 
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Documents 
filed 


Use of 
“Limited”, 
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Corporate 
name 


Idem 


Idem 


Idem 
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a combination thereof, together with such punctuation marks 
and other marks as are permitted by regulation, may form part of 
the name of a corporation. 


(4) Subject to the provisions of this Act and the regulations, a 
corporation may have in its articles a special provision permitting 
it to set out its name in any language and the corporation may be 
legally designated by that name. 


(5) Notwithstanding subsection (4), a corporation shall set out its 
name in legible characters in all contracts, invoices, negotiable 
instruments and orders for goods or services issued or made by or 
on behalf of the corporation and in all documents sent to the 
Director under this Act. R.S.O. 1980, c. 54, s. 8, amended. 


11.—(1) No person, while not incorporated, shall trade or 
carry on a business or undertaking under a name in which 
“Limited”, “Incorporated” or “Corporation” or any abbreviation 
thereof, or any version thereof in another language, is used. 


(2) Where acorporation carries on business or identifies itself to 
the public by a name or style other than as provided in the articles, 
that name or style shall not include the word “Limited”, “Incor- 
porated”, or “Corporation” or any abbreviation thereof or any 
version thereof in another language. R.S.O. 1980, c. 54, s. 10, 
amended. 


12.—(1) If a corporation, through inadvertence or otherwise, 
has acquired a name contrary to section 9, the Director may, after 
giving the corporation an opportunity to be heard, issue a certifi- 
cate of amendment to the articles changing the name of the cor- 
poration to a name specified in the certificate and, upon the 
issuance of the certificate of amendment, the articles are amended 
accordingly. 


(2) Where an undertaking to dissolve or change its name is 
given by a corporation and the undertaking is not carried out 
within the time specified, the Director may, after giving the 
corporation an opportunity to be heard, issue a certificate of 
amendment to the articles changing the name of the corporation to 
a name specified in the certificate and, upon the issuance of a 
certificate of amendment, the articles are amended accordingly. 


(3) Where an undertaking to dissolve or change its name is 
given by a person who is not a corporation and the undertaking is 
not carried out within the time specified, the Director may, after 
giving the corporation that acquired the name by virtue of such 
undertaking an opportunity to be heard, issue a certificate of 
amendment to the articles changing the name of the corporation to 
a name specified in the certificate and, upon the issuance of the 
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certificate, the articles are amended accordingly. R.S.O. 1980, 
Coots: Ll, amended. 


13. A corporation may, but need not, have a corporate Corporate seal 
seal. R.S.O. 1980, c. 54, s. 12 (1), amended. 


14.—(1) A corporation shall at all times have a registered ee 
office in the municipality or geographic township within Ontario 


specified in its articles. 


(2) The head office of every corporation incorporated prior to !4em 
the day this Act comes into force shall be deemed to be the 
registered office of the corporation. 


(3) A corporation may by resolution of its directors change the Change of 
location of its registered office within a municipality or geographic pee 
township and shall, within ten days after the passing of the 
resolution, file a notice of change under the Corporations Infor- 8.5.9. 1980, 
mation Act. c. 96 


(4) Failure to comply with subsection (3) does not affect the Validity 
validity of the resolution. R.S.O. 1980, c. 54, s. 13, amended. 


15. A corporation has the capacity and the rights, powers pees 
and privileges of a natural person. R.S.O. 1980, c. 54, s. 14 (1), ‘ 
amended. 


16. A corporation has the capacity to carry on its business, Sica 
conduct its affairs and exercise 1ts powers in any Jurisdiction Ontario 
outside Ontario to the extent that the laws of such jurisdiction 


permit. R.S.O. 1980, c. 54, s. 14 (4), amended. 


17.—(1) Itis not necessary for a by-law to be passed in order to Corporate 


a ; : : ower not 
confer any particular power on the corporation or its directors. ned 
New. on by-law 


(2) Acorporation shall not carry on any business or exercise any Sebsoh een 
power that it is restricted by its articles from carrying on oF ic. 
exercising, nor shall the corporation exercise any of its powers ina 
manner contrary to its articles. R.S.O. 1980, c. 54, s. 14 (3), 


amended. 


(3) Notwithstanding subsection (2) and subsection 3 (2), no act Acting outside 
of a corporation including a transfer of property to or by the a 
corporation is invalid by reason only that the act is contrary to its 
articles, by-laws, a unanimous shareholder agreement or this 
Act. ¥ RS308 1980) es S4ris3zci5i (i), amended: 


18. No person is affected by or is deemed to have notice or Where notice 
is not deemed 


knowledge of the contents of adocument concerning a corporation 


Indoor 
management 
rule 
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by reason only that the document has been filed with the Director 
or is available for inspection at an office of the corpora- 
tion. New. 


19. A corporation or a guarantor of an obligation of a 
corporation may not assert against a person dealing with the 
corporation or with any person who has acquired rights from the 
corporation that, 


(a) the articles, by-laws or any unanimous shareholder 
agreement have not’been complied with; 


(b) the persons named in the most recent notice filed under 
the Corporations Information Act, or named in the arti- 
cles, whichever is more current, are not the directors of 
the corporation; 


(c) the location named in the most recent notice filed under 
subsection 14 (3) or named in the articles, whichever is 
more current, is not the registered office of the corpora- 
tion; 


(d) a person held out by a corporation as a director, an 
officer or an agent of the corporation has not been duly 
appointed or does not have authority to exercise the 
powers and perform the duties that are customary in the 
business of the corporation or usual for such director, 
officer or agent; 


(e) a document issued by any director, officer or agent of a 
corporation with actual or usual authority to issue the 
document is not valid or not genuine; or 


financial assistance referred to in section 20 or a sale, 
lease or exchange of property referred to in subsection 
183 (3) was not authorized, 


(f 


— 


except where the person has or ought to have, by virtue of his 
position with or relationship to the corporation, knowledge to that 
effect. New. 


20.—(1) Except as permitted under subsection (2), a corpora- 
tion or any corporation with which it is affiliated, shall not, 
directly or indirectly, give financial assistance by means of a loan, 
guarantee or otherwise, 


(a) to any shareholder, director, officer or employee of the 
corporation or affiliated corporation or to an associate 
of any such person for any purpose, or 


17 


(b) to any person for the purpose of or in connection with 
a purchase of a share, or a security convertible into or 
exchangeable for a share, issued or to be issued by the 
corporation or affiliated corporation, 


where there are reasonable grounds for believing that, 


(c) the corporation is or, after giving the financial assist- 
ance, would be unable to pay its liabilities as they 
become due; or 


(d) the realizable value of the corporation’s assets, excluding 
the amount of any financial assistance in the form of a 
loan and in the form of any secured guarantee, after 
giving the financial assistance, would be less than the 
aggregate of the corporation’s liabilities and stated 
capital of all classes. 


(2) A corporation may give financial assistance by means of a Idem 
loan, guarantee or otherwise, 


(a) to any person in the ordinary course of business if the 
lending of money is part of the ordinary business of the 
corporation; 


(b) to any person on account of expenditures incurred or to 
be incurred on behalf of the corporation; 


(c) to its holding body corporate if the corporation is a 
wholly owned subsidiary of the holding body corporate; 


(d) to a subsidiary body corporate of the corporation; 


(e) to employees of the corporation or any of its affiliates, 


(i) to enable or assist them to purchase or erect 
living accommodation for their own occupation, 
or 


(ii) in accordance with a plan for the purchase of 
shares of the corporation or any of its affiliates. 


(3) A contract made by a corporation in contravention of this ene! 
Ss . contrac 
section may be enforced by the corporation or by a lender for value 
in good faith without notice of the contravention. New. 


21.—(1) Except as provided in this section, a person who Contract prior 
. . ° to corporate 
enters into an oral or written contract in the name of or on behalf of existence 
a corporation before it comes into existence is personally bound by 


the contract and is entitled to the benefits thereof. 


Adoption of 
contract by 
corporation 


Non-adoption 
of contract 


Exception 
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Shares 


Idem 


Rights of 
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(2) A corporation may, within a reasonable time after it comes 
into existence, by any action or conduct signifying its intention to 
be bound thereby, adopt an oral or written contract made before it 
came into existence in its name or on its behalf, and upon such 
adoption, 


(a) the corporation is bound by the contract and is entitled to 
the benefits thereof as if the corporation had been in 
existence at the date of the contract and had been a party 
thereto; and 


(b) a person who purported to act in the name of or on behalf 
of the corporation ceases, except as provided in subsec- 
tion (3), to be bound by or entitled to the benefits of the 
contract. 


(3) Except as provided in subsection (4), whether or not an oral 
or written contract made before the coming into existence of a 
corporation is adopted by the corporation, a party to the contract 
may apply to a court for an order fixing obligations under the 
contract as joint or joint and several or apportioning liability 
between the corporation and the person who purported to act in 
the name of or on behalf of the corporation, and, upon such 
application, the court may make any order it thinks fit. 


(4) If expressly so provided in the oral or written contract 
referred to in subsection (1), a person who purported to act in the 
name of or on behalf of the corporation before it came into exis- 
tence is not in any event bound by the contract or entitled to the 
benefits thereof. R.S.O. 1980, c. 54, s. 19, amended. 


PART III 
CORPORATE FINANCE 


22.—(1) Shares of a corporation shall be in registered form 
and shall be without nominal or par value. 


(2) Shares with nominal or par value of a corporation incorpo- 
rated before the day this section comes into force shall be deemed 
to be shares without nominal or par value. 


(3) Where a corporation has only one class of shares, the rights 
of the holders thereof are equal in all respects and include the 
rights, 


(a) to vote at all meetings of shareholders, and 


(b) to receive the remaining property of the corporation 
upon dissolution. 


(4) The articles may provide for more than one class of shares 
and where they so provide, 
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(a) the rights, privileges, restrictions and conditions 
attaching to the shares of each class shall be set out 
therein; and 


(b) each of the rights set out in subsection (3) shall be attached 
to at least one class of shares, but both such rights are not 
required to be attached to any one class. 


(5) Notwithstanding subsection (4), the right of the holders of a Saving 
class of shares to one vote for each share at all meetings of there 
shareholders other than meetings of the holders of another class 
of shares, or to receive the remaining property of the corporation 


upon dissolution, need not be set out in the articles. R.S.O. 
1980, c. 54, s. 23, amended. 


(6) Except as provided in section 25, each share of a class shall aa eto 
ass equa 
be the same in all respects as every other share of that class. : 
RDU 2980. Gaorseestal.. 


23.—(1) Subject to the articles, the by-laws, any unanimous [Issuance of 
shareholder agreement and section 26, shares may be issued at us 
such time and to such persons and for such consideration as the 
directors may determine. 


(2) Shares issued by a corporation are non-assessable and the ee ote 
non-asses 
holders are not liable to the corporation or to its creditors in respect 
thereof. New. 


(3) A share shall not be issued until the consideration for the the Meds 
share is fully paid in money or in property or past service that is not 
less in value than the fair equivalent of the money that the corpo- 
ration would have received if the share had been issued for 
money. R.S.O. 1980, c. 54, s. 42 (4), amended. 


(4) The directors shall, in connection with the issue of any oe ‘ 
etermine 
share not issued for money, determine, by directors 


(a) the amount of money the corporation would have 
received if the share had been issued for money; and 


(b) either, 


(i) the fair value of the property or past service in 
consideration of which the share is issued, or 


(ii) that such property or past service has a fair value 
that is not less than the amount of money referred 
to in clause (@). 


(5) In determining the value of property or past service, the Idem 
directors may take into account reasonable charges and expenses 
of organization and reorganization and payments for property 
and past service reasonably expected to benefit the corporation. 


Interpre- 
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(6) For the purposes of subsection (3) and of subsection 24 (3), a 
document evidencing indebtedness of a person to whom shares are 
to be issued, or of any other person not dealing at arm’s length with 
such person within the meaning of that term in the /ncome Tax Act 
(Canada), does not constitute property. New. 


24.—(1) Acorporation shall maintain a separate stated capital 
account for each class and series of shares it issues. 


(2) A corporation shall add to the appropriate stated capital 
account in respect of any shares it issues the full amount of the 
consideration it receives as determined by the directors which, in 
the case of shares not issued for money, shall be the amount 
determined by the directors in accordance with clause 23 (4) (a) 
or, if a determination is made by the directors in accordance with 
subclause 23 (4) (6) (i), the amount so determined. 


(3) Notwithstanding subsection (2) and subsection 23 (3), 
where a corporation issues shares, 


(a) in exchange for, 


(1) property of a person who immediately before the 
exchange does not deal with the corporation at 
arm’s length within the meaning of that term in 
the Income Tax Act (Canada), or 


(ii) shares of a body corporate that immediately 
before the exchange or that, because of the 
exchange, does not deal with the corporation at 
arm’s length within the meaning of that term in 
the Income Tax Act (Canada); or 


(6) under an agreement referred to in subsection 174 (1) or 
an arrangement referred to in clause 181 (1) (c) or (d) or 
to shareholders of an amalgamating corporation who 
receive the shares in addition to or instead of securities of 
the amalgamated corporation, 


the corporation may, subject to subsection (4), add all or any 
portion of the consideration it received for the shares to the 
appropriate stated capital account. 


(4) On the issue of a share, a corporation shall not add to a 
stated capital account in respect of the share an amount greater 
than the amount referred to in subsection (2). 


an 


(5) Notwithstanding subsection (2), on the day this Act comes Stated capital 
into force or at such time thereafter as a corporation has been eudne oe 
continued under this Act, as the case may be, the amount in the pee 
stated capital account maintained by a corporation in respect of 
each class or series of shares then issued shall be equal to the 
aggregate amount paid up on the shares of each such class or 
series of shares immediately prior thereto, and, after such time, a 
corporation may, upon complying with subsection (6), add to the 
stated capital account maintained by it in respect of any class or 
series of shares any amount it has credited to a retained earnings or 


other surplus account. 


(6) Where acorporation proposes to add any amount to a stated alg: o 
capital account that it maintains in respect of a class or series of account. 
shares otherwise than under subsection 38 (2), the addition to the 


stated capital account must be approved by special resolution if, 


(a) the amount to be added, 


(i) was not received by the corporation as consider- 
ation for the issue of shares, or 


(ii) was received by the corporation as consideration 
for the issue of shares but does not form part of 
the stated capital attributable to such shares; and 


(b) the corporation has outstanding shares of more than one 
class or series. 


(7) Where a class or series of shares of a corporation would be Idem 
affected by the addition of an amount to any stated capital account 
under subsection (6) in a manner different from the manner in 
which any other class or series of shares of the corporation would 
be affected by such action, the holders of the differently affected 
class or series of shares are entitled to vote separately as a class or 
series, as the case may be, on the proposal to take the action, 
whether or not such shares otherwise carry the right to vote. 


(8) Stated capital accounts of a corporation may be expressed in Expressed in 


: one or more 
one or more currencies. currencies 


(9) Acorporation shall not reduce its stated capital or any stated Reduction in 
. : c ; : stated capital 
capital account except in the manner provided in this Act. 


(10) The provisions of this Act relating to stated capital do not ee ed 
apply to an open-end mutual fund. | 


(11) For the purposes of this section, “open-end mutual fund” !terpretation 
means an offering corporation that carries on only the business of 


Special shares 
in series 


Proportionate 
abatement 


No priority of 
shares of same 
class 


Articles 
designating 
special shares 


Certificate re 
special shares 
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investing the consideration it receives for the shares it issues, and 
all or substantially all the shares of which are redeemable upon the 
demand of the holders of such shares. R.S.O. 1980, c. 54, s. 31, 
amended. 


25.—(1) The articles may authorize the issue of any class of 
shares in one or more series and may authorize the directors to fix 
the number of shares in, and to determine the designation, rights, 
privileges, restrictions and conditions attaching to the shares of, 
each series, subject to the limitations set out in the articles. 


(2) If any amount, 


(2) of cumulative dividends, whether or not declared, 
or declared non-cumulative dividends; or 


(b) payable on return of capital in the event of the liquida- 
tion, dissolution or winding up of a corporation, 


in respect of shares of a series is not paid in full, the shares of the 
series shall participate rateably with the shares of all other series of 
the same class in respect of, 


(c) all accumulated cumulative dividends, whether or not 
declared, and all declared non-cumulative dividends; or 


(d) all amounts payable on return of capital in the event of 
the liquidation, dissolution or winding up of the cor- 
poration, 


as the case may be. 


(3) No rights, privileges, restrictions or conditions attached toa 
series of shares authorized under this section shall confer upon the 
shares of a series a priority in respect of, 


(a) dividends; or 


(b) return of capital in the event of the liquidation, dissolu- 
tion or winding up of the corporation, 


over the shares of any other series of the same class. R.S.O. 
1980, c. 54, s. 28, amended. 


(4) Before the issue of shares of a series authorized under this 
section, the directors shall send to the Director articles of amend- 
ment in the prescribed form designating such series of shares. 


(5) Upon receipt of articles of amendment designating a series 
of shares, the Director shall endorse thereon, in accordance with 


poe, 


section 272, a certificate which shall constitute the certificate of 
amendment. R.S.O. 1980, c. 54, s. 181, amended. 


26. If it is so provided in the articles or a unanimous share- 
holder agreement, no shares of a class or series shall be issued 
unless the shares have first been offered to the shareholders of the 
corporation holding shares of that class or series or of another class 
or series on such terms as are provided in the articles or unanimous 
shareholder agreement. New. 


27.—(1) A corporation may issue warrants as evidence of 
conversion privileges or options or rights to acquire securities of 
the corporation, and shall set out the conditions thereof, 


(a) in certificates evidencing the securities to which the 
conversion privileges, options or rights are attached; or 


(b) in separate certificates or other documents. 


(2) Conversion privileges and options or rights to purchase 
securities of a corporation may be made transferable or non- 
transferable, and options or rights to purchase may be made 
separable or inseparable from any securities to which they are 
attached. 


(3) Where a corporation has granted privileges to convert any 
securities, other than shares issued by the corporation, into shares 
of the corporation or has issued or granted options or rights to 
acquire shares of the corporation and where the articles limit the 
number of authorized shares, the corporation shall reserve and 
continue to reserve sufficient authorized shares to meet the exer- 
cise of such conversion privileges, options and rights. New. 


28.—(1) Except as provided in subsection (2) and sections 29 
to 32, a corporation, 


(a) shall not hold shares in itself or in its holding body 
corporate; and 


(b) shall not permit any of its subsidiary bodies corporate to 
hold shares of the corporation. 


(2) A corporation shall cause a subsidiary body corporate of the 
corporation that holds shares of the corporation to sell or other- 
wise dispose of those shares within five years from, 


(a) the date the body corporate became a subsidiary of the 
corporation; or 
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(b) if the subsidiary held such shares on the 30th day of 
April, 1954, and has continued from that date to hold 
such shares, the coming into force of this Act. R.S.O. 
1980, c.°54,°S. 46; pa7t. 


29.—(1) A corporation may in the capacity of a legal rep- 
resentative hold shares in itself or in its holding body corporate 
unless it or the holding body corporate or a subsidiary of either of 
them has a beneficial interest in the shares. 


(2) A corporation may permit a subsidiary body corporate to 
hold shares of the corporation in the capacity of a legal represen- 
tative unless the corporation or the subsidiary body corporate or a 
subsidiary of either of them has a beneficial interest in the shares. 


(3) A corporation may hold shares in itself or in its holding body 
corporate by way of security for the purposes of a transaction 
entered into by it in the ordinary course of a business that includes 
the lending of money. R.S.O. 1980, c. 54, s. 46. 


(4) A corporation may, for the purpose of assisting the cor- 
poration or any of its affiliates or associates to qualify under any 
prescribed Act of Canada or a province or ordinance of a terri- 
tory to receive licences, permits, grants, payments or other 
benefits by reason of attaining or maintaining a specified level of 
Canadian ownership or control, hold shares in itself that, 


(a) are not restricted for the purpose of assisting the cor- 
poration or any of its affiliates or associates to so qual- 
ify; or 


(b) are shares into which shares held under clause (a) were 
converted by the corporation that are restricted for the 
purpose of assisting the corporation to so qualify and 
that were not previously held by the corporation. 


(5) A corporation shall not transfer shares held under subsec- 
tion (4) to any person unless the corporation is satisfied, on 
reasonable grounds, that the ownership of the shares as a result 
of the transfer would assist the corporation or any of its affiliates 
or associates to achieve the purpose set out in subsection (4). 


(6) Where shares held under subsection (4) are transferred by a 
corporation, subsections 23 (1), (3), (4), (S) and (6), clause 127 (3) 
(c) and subsection 130 (1) apply, with such modifications as the 
circumstances require, in respect of the transfer as if the transfer 
were an issue. 


(7) No transfer of shares by a corporation shall be void or 
voidable solely because the transfer is in contravention of sub- 
section (5). 
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(8) A corporation holding shares in itself or in its holding body Corporation 
pee : ; holding 
corporate or a subsidiary body corporate of a corporation holding chares in 
shares of the corporation shall not vote or permit those shares to ‘s¢!# 
be voted unless the corporation or subsidiary body corporate, as 


the case may be, 


(a) holds the shares in the capacity of a legal representa- 
tive; and 


(6) has complied with section 48 of the Securities Act See 1980, 
where that section is applicable. New. . 


30.—(1) Subject to subsection (2) and to its articles, a corpora- pinaeese of 
. ° . . < sued snares 
tion may purchase or otherwise acquire any of its issued shares or permitted 


warrants. 


(2) A corporation shall not make any payment to purchase or eel 
. ° 5 . . yroOnIpItec 
otherwise acquire shares issued by it if there are reasonable | 
grounds for believing that, 


(a) the corporation is or, after the payment, would be 
unable to pay its liabilities as they become due; or 


(6) after the payment, the realizable value of the corpora- 
tion’s assets would be less than the aggregate of, 


(i) its liabilities, and 


(ii) its stated capital of all classes. R.S.O. 1980, 
C04, Smo 


3 1.—(1) Notwithstanding subsection 30 (2) but subject to Where s. 30 (2) 
; : ; : 3 : does not apply 
subsection (3) of this section and to its articles, a corporation may 
purchase or otherwise acquire shares issued by it to, 


(a) settle or compromise a debt or claim asserted by or 
against the corporation; 


(b) eliminate fractional shares; or 


(c) fulfil the terms of a non-assignable agreement under 
which the corporation has an option or is obliged to 
purchase shares owned by a current or former director, 
officer or employee of the corporation. 
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Idem (2) Notwithstanding subsection 30 (2), a corporation may 
purchase or otherwise acquire shares issued by it to, 


(a) satisfy the claim of a shareholder who dissents under 
section 184; or 


(6) comply with an order under section 247. 


eee on (3) A corporation shall not make any payment to purchase or 
cay acquire under subsection (1) shares issued by it if there are reason- 
able grounds for believing that, 


(a) the corporation is or, after the payment, would be 
unable to pay its liabilities as they become due; or 


(b) after the payment, the realizable value of the corpora- 
tion’s assets would be less than the aggregate of, 


(i) its liabilities, and 


(ii) the amount that would be required to pay the 
holders of shares who have aright to be paid, ona 
redemption or in a liquidation, prior to the hol- 
ders of the shares to be purchased or acquired. 
R.S.O. 1980, c. 54, s. 38, amended. 


AE of  32.—(1) Notwithstanding subsection 30 (2) and subsection 31 
(3), but subject to subsection (2) and to its articles, a corporation 
may purchase or redeem any redeemable shares issued by it at 
prices not exceeding the redemption price thereof stated in the 
articles or calculated according to a formula stated in the articles. 


eagles es: (2) A corporation shall not make any payment to purchase or 

on redemption ° Says 

redeem any redeemable shares issued by it if there are reasonable 
grounds for believing that, 


(a) the corporation is or, after the payment, would be 
unable to pay its liabilities as they become due; or 


(b) after the payment, the realizable value of the corpora- 
tion’s assets would be less than the aggregate of, 


(i) its habilities, and 


Dib 


(ii) the amount that would be required to pay the 
holders of shares who have aright to be paid, ona 
redemption or in a liquidation, rateably with or 
prior to the holders of the shares to be Bras 
or redeemed. New. 


33. Acorporation may accept from any shareholder a share of 
the corporation surrendered to it as a gift, but may not extinguish 
or reduce a liability in respect of an amount unpaid on any such 
share except in accordance with section 34. R.S.O. 1980, c. 54, 
s. 41, amended. 


34.—(1) Subject to subsection (4), a corporation may by 
special resolution, 


(a) extinguish or reduce a liability in respect of an amount 
unpaid on any share; or 


(b) reduce its stated capital for any purpose including, with- 
out limiting the generality of the foregoing, for the pur- 
pose of, 


(i) distributing to the holders of issued shares of any 
class or series of shares an amount not exceeding 
the stated capital of the class or series, or 


(ii) declaring its stated capital to be reduced by, 


(A) an amount that is not represented by 
realizable assets, or 


(B) an amount otherwise determined in 
respect of which no amount is to be dis- 
tributed to holders of issued shares of the 
corporation. 


(2) Where a class or series of shares of a corporation would be 
affected by a reduction of stated capital under clause (1) (6) ina 
manner different from the manner in which any other class or 
series of shares of the corporation would be affected by such 
action, the holders of the differently affected class or series of 
shares are entitled to vote separately as a class or series, as the case 
may be, on the proposal to take the action, whether or not the 
shares otherwise carry the right to vote. 


Donation of 
share 


Reduction of 
liability re 
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stated capital 
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vote where 
reduction 
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Re tobe (3) A special resolution under this section shail specify the 
; c . . . 
speeinied stated capital account or accounts from which the reduction of 


stated capital effected by the special resolution will be made. 


Restriction on (4) A corporation shall not take any action to extinguish or 
reduction : ate : : 
reduce a liability in respect of an amount unpaid on a share or to 
reduce its stated capital for any purpose other than the purpose 
mentioned in sub-subclause (1) (0) (ii) (A) if there are reasonable 
grounds for believing that, 


(a) the corporation is or, after the taking of such action, 
would be unable to pay its liabilities as they become due; 
or 


(b) after the taking of such action, the realizable value of the 
corporation’s assets would be less than the aggregate of 
its liabilities. 


Application for (5) A creditor of a corporation is entitled to apply to the court 
order where 


improper for an order compelling a shareholder or other recipient, 
reduction 


(a) to pay to the corporation an amount equal to any liability 
of the shareholder that was extinguished or reduced 
contrary to this section; or 


(b) to pay or deliver to the corporation any money or prop- 
erty that was paid or distributed to the shareholder or 
other recipient as a consequence of a reduction of capital 
made contrary to this section. 


Time — (6) An action to enforce a liability imposed by this section may 

limitation : 
not be commenced after two years from the date of the action 
complained of. New. 


Class action (7) Where it appears that there are numerous shareholders who 
may be liable under this section, the court may permit an action to 
be brought against one or more of them as representatives of the 
class and, if the plaintiff establishes his claim as creditor, may 
make an order of reference and add as parties in the referee’s office 
all such shareholders as may be found, and the referee shall 
determine the amount that each should contribute towards the 
plaintiff's claim, which amount may not, in the case of any par- 
ticular shareholder, exceed the amount referred to in subsection 
(5), and the referee may direct payment of the sums so deter- 
mined. R.S.O. 1980, c. 54, s. 101 (4), amended. 
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(8) No person holding shares in the capacity of a personal 
representative and registered on the records of the corporation as a 
shareholder and therein described as the personal representative 
of a named person is personally liable under this section, but the 
person named is subject to all liabilities imposed by this sec- 
tion.” 4R.S.0.°1980,-c. 545s 101)(5), amended. 


(9) This section does not affect any liability that arises under 
section 130. New. 


35.—(1) Upon a purchase, redemption or other acquisition 
by a corporation under section 30, 31, 32, 40 or 184 or clause 247 
(3) (f) of shares or fractions thereof issued by it, the corporation 
shall deduct from the stated capital account maintained for the 
class or series of shares of which the shares purchased, redeemed 
or otherwise acquired form a part, an amount equal to the result 
obtained by multiplying the stated capital of the shares of that 
class or series by the number of shares of that class or series or 
fractions thereof purchased, redeemed or otherwise acquired, 
divided by the number of issued shares of that class or series 
immediately before the purchase, redemption or other acquisi- 
tion. 


(2) A corporation shall deduct the amount of a payment made 
by the corporation to a shareholder under clause 247 (3) (g) from 
the stated capital account maintained for the class or series of 
shares in respect of which the payment was made. 


(3) A corporation shall adjust its stated capital account or 
accounts in accordance with any special resolution referred to in 
subsection 34 (3). 


(4) Upon a change under section 167, 185 or 247 of issued shares 
of a corporation, or upon a conversion of such shares pursuant to 


their terms, into shares of another class or series, the corporation 
shall, 


(2) deduct from the stated capital account maintained for 
the class or series of shares changed or converted an 
amount equal to the result obtained by multiplying the 
stated capital of the shares of that class or series by the 
number of shares of that class or series changed or con- 
verted, and dividing by the number of issued shares of 
that class or series immediately before the change or 
conversion; and 


(b) add the result obtained under clause (a) and any addi- 
tional consideration received pursuant to the change or 
conversion to the stated capital account maintained or to 
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s, 130; 
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be maintained for the class or series of shares into which 
the shares have been changed or converted. 


(5) For the purpose of subsection (4) and subject to its articles, 
where a corporation issues two classes or series of shares and there 
is attached to each class or series a right to convert a share of the 
one Class or series into a share of the other class or series, the 
amount of stated capital attributable to a share in either class or 
series is the amount obtained when the sum of the stated capital of 
both classes or series of shares is divided by the number of issued 
shares of both classes or series of shares immediately before the 
conversion. 


(6) Shares of any class or series or fractional shares issued by a 
corporation and purchased, redeemed or otherwise acquired by it 
shall be cancelled or, if the articles limit the number of authorized 
shares of the class or series, may be restored to the status of 
authorized but unissued shares of the class. 


(7) For the purposes of this section, 


(a) a corporation holding shares in itself as permitted by 
subsections 29 (1) and (2) shall be deemed not to have 
purchased, redeemed or otherwise acquired the shares; 
and 


(b) a corporation holding shares in itself under clause 29 (4) 
(a) shall be deemed not to have purchased, redeemed or 
otherwise acquired the shares at the time they were 
acquired, but, 


(i) any of those shares that are held by the corpora- 
tion at the expiration of two years, and 


(ii) any shares into which any of those shares were 
converted by the corporation and held under 
clause 29 (4) (b) that are held by the corporation 
at the expiration of two years after the shares 
from which they were converted were acquired, 


shall be deemed to have been acquired at the expiration 
of the two years. 


(8) Where shares of a class or series are changed under section 
167, 185 or 247, or converted pursuant to their terms, into the 
same or another number of shares of another class or series, such 
shares become the same in all respects as the shares of the class or 
series respectively into which they are changed or converted and, 
if the articles limit the number of shares of either of such classes or 
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series, the number of authorized shares of such class or series is 
changed and the articles are amended accordingly. R.S.O. 
1980, c. 54, s. 35 (5), amended. 


36.—(1) A contract with a corporation providing for the Contract with 
purchase of shares of the corporation by the corporation is specifi- jrrehase of its 
cally enforceable against the corporation except to the extent that shares 
the corporation cannot perform the contract without thereby 


being in breach of section 30 or 31. 


(2) In any action brought on a contract referred to in subsec- !dem 
tion (1), the corporation has the burden of proving that perfor- 
mance thereof is prevented by section 30 or 31. 


(3) Until the corporation has fully performed a contract refer- Idem 
red to in subsection (1), the other party to the contract retains the 
status of a claimant entitled to be paid as soon as the corporation 1s 
lawfully able to do so or in a liquidation to be ranked subordinate 
to the rights of creditors but in priority to the other shareholders. 
New. 


37. The directors may authorize the corporation to pay a Commission 
reasonable commission to any person in consideration of his pur- of oe 
chasing or agreeing to purchase shares of the corporation from the 
corporation or from any other person, or procuring or agreeing to 
procure purchasers for any such shares. R.S.O. 1980, c. 54, 


s. 43 (1), amended. 


38.—(1) The directors may declare and a corporation may Declaration of 
oes ; : : : dividends 
pay a dividend by issuing fully paid shares of the corporation or 

options or rights to acquire fully paid shares of the corporation 

and, subject to subsection (3), a corporation may pay a dividend 


in money or property. R.S.O. 1980, c. 54, s. 146 (2), amended. 


(2) If shares of a corporation are issued in payment of a Stock dividend 
dividend, the corporation shall add to the stated capital account 
maintained or to be maintained for the shares of the class or series 
issued in payment of the dividend the declared amount of the 
dividend stated as an amount of money. R.S.O. 1980, c. 54, 

s. 148, amended. 


(3) The directors shall not declare and the corporation shall not ve dyiashy 
no oO be 


pay a dividend if there are reasonable grounds for believing that, declared 


(a) the corporation is or, after the payment, would be 
unable to pay its liabilities as they become due; or 


(b) the realizable value of the corporation’s assets would 
thereby be less than the aggregate of, 
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(i) its liabilities, and 


(ii) its stated capital of all classes. R: 5°07 £950, 
c. 54, s. 146 (1, 3), amended. 


39.—(1) Notwithstanding anything in this Act, a corporation, 


(a) that for the time being carries on as its principal business 
the business of operating a producing mining, gas or oil 
property owned and controlled by it; 


(b) atleast 75 per cent of the assets of which are of a wasting 
character; or 


(c) incorporated for the purpose of acquiring the assets or a 
substantial part of the assets of a body corporate and 
administering such assets for the purpose of converting 
them into cash and distributing the cash among the 
shareholders of the corporation, 


may declare and pay dividends out of the funds derived from the 
operations of the corporation. 


(2) The powers conferred by subsection (1) may be exercised 
notwithstanding that the value of the net assets of the corpora- 
tion may be thereby reduced to less than its stated capital of all 
classes if the payment of the dividends does not reduce the value 
of its remaining assets to an amount insufficient to meet all the 
liabilities of the corporation, exclusive of its stated capital of all 
classes. R.S.O. 1980, c. 54, s. 147 (1, 2). 


(3) The powers conferred by subsection (1) may be exercised 
only under the authority of a special resolution. Rs5- fee oau, 
c. 54, s. 147 (3), amended. 


40.—(1) Subject to subsection 56 (3), the articles or by-laws 
may provide that the corporation has a lien on a share registered 
in the name of a shareholder or his legal representative for a debt 
of that shareholder to the corporation. 


(2) Subsection (1) does not apply to a corporation that has 
shares listed on a stock exchange recognized by the Commission. 


(3) A corporation may enforce a lien referred to in subsection 
(1) in accordance with its articles or by-laws. R.S.O. 1980, 
c. 54, s. 45 (3), amended. 


41. The shares of a corporation are personal property. 
R.S.O. 1980, c. 54, s. 44. 
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42.—(1) A corporation shall not impose restrictions on the 
issue, transfer, or ownership of shares of any class or series 
except such restrictions as are authorized by its articles. 


(2) A corporation that has imposed restrictions on the issue, 
transfer, or ownership of its shares of any class or series shall not 
offer any of its shares to the public unless the restrictions are 
necessary, 


(a) by or under any Act of Canada or Ontario as a condi- 
tion to the obtaining, holding or renewal of authority to 
engage in any activity necessary to its undertaking; 


(b) for the purpose of achieving or preserving its status as a 
Canadian corporation for the purpose of any Act of 
Canada or Ontario; 


(c) to limit to a specified level the ownership of its shares 
by any person for the purpose of assisting the corpora- 
tion or any of its affiliates or associates to qualify under 
the Securities Act or similar legislation of a province or 
territory to obtain, hold or renew registration as a 
dealer, or to qualify for membership in a stock 
exchange in Ontario recognized as such by the Com- 
mission; or 


(d) to attain or to maintain a specified level of Canadian 
ownership or control for the purpose of assisting the 
corporation or any of its affiliates or associates to qual- 
ify to receive licences, permits, grants, payments or 
other benefits under any prescribed Act of Canada or a 
province or ordinance of a territory. 


(3) Nothing in clause (2) (d) authorizes a corporation to 
impose restrictions on the issue, transfer or ownership of shares 
of any class or series of which any shares are outstanding unless 
the shares are already subject to restrictions described in clause 
(2) (d). R.S.O. 1980, c. 54, s. 45 (1, 2), amended. 


(4) A corporation may, 


(az) limit the number of its shares that may be owned; or 


(b) prohibit the ownership of shares, 


by any person whose ownership would adversely affect the abil- 
ity of the corporation or any of its affiliates or associates to attain 
or maintain a level of Canadian ownership or control specified in 
its articles that equals or exceeds a specified level referred to in 
clause (2) (d). New. 


43. Nothing in this Act prohibits the issue of debt obligations 
in bearer form. R.S.O. 1980, c. 54, s. 52. 
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44.—(1) A condition contained in a debt obligation or in an 
instrument for securing a debt obligation is not invalid by reason 
only that the debt obligation is thereby made irredeemable or 
redeemable only on the happening of a contingency, however 
remote, or on the expiration of a period, however long. R.S.O. 
1980)" 5454s. 53% 


(2) Debt obligations issued, pledged, hypothecated or depos- 
ited by a corporation are not redeemed by reason only that the 
indebtedness evidenced by the debt obligations or in respect of 
which the debt obligations are issued, pledged, hypothecated or 
deposited is repaid. 


(3) Debt obligations issued by a corporation and purchased, 
redeemed or otherwise acquired by it may be cancelled or, subject 
to any applicable trust indenture or other agreement, may be 
reissued, pledged or hypothecated to secure any obligation of the 
corporation then existing or thereafter incurred, and any such 
acquisition and reissue, pledge or hypothecation is not a cancella- 
tion of the debt obligations. New. 


PART IV 


SALE OF RESTRICTED SHARES 


45.—(1) A corporation that has restrictions on the issue, 
transfer or ownership of its shares of any class or series in order 
to assist the corporation or any of its affiliates or associates to 
qualify under any prescribed Act of Canada or a province or 
ordinance of a territory to receive licences, permits, grants, pay- 
ments or other benefits by reason of attaining or maintaining a 
specified level of Canadian ownership or control may, for that 
purpose or for the purpose of attaining or maintaining a level of 
Canadian ownership or control specified in its articles, under 
such conditions and after giving such notice as may be pre- 
scribed, sell, as if it were the owner thereof, any of the restricted 
shares that are owned, or that the directors determine in such 
manner as may be prescribed may be owned, contrary to the 
restrictions. 


(2) Where shares are to be sold by a corporation under subsec- 
tion (1), the directors of the corporation shall select the shares for 
sale in good faith and in a manner that is not unfairly prejudicial 
to, and does not unfairly disregard the interests of, the holders of 
the shares in the restricted class or series taken as a whole. 


(3) Where shares are sold by a corporation under subsection 
(1), the owner of the shares immediately prior to the sale shall, by 
that sale, be divested of his interest in the shares, and the person 
who, but for the sale, would be the registered holder of the shares 
or a person who satisfies the corporation that, but for the sale, he 
could properly be treated as the registered holder of the shares 


oo 


under section 67 shall, from the time of the sale, be entitled to 
receive only the net proceeds of the sale, together with any 
income earned thereon from the beginning of the month next 
following the date of the receipt by the corporation of the pro- 
ceeds of the sale, less any taxes thereon and any costs of 
administration of a trust fund constituted under subsection (5) in 
relation thereto. 


(4) Subsections 67 (4), (5) and (6) apply in respect of the person 
who is entitled under subsection (3) to receive the proceeds of a 
sale of shares under subsection (1) as if the proceeds were a 
security and the person were a registered holder of the security. 


(5) The proceeds of a sale by a corporation under subsection 
(1) constitute a trust fund in the hands of the corporation for the 
benefit of the person entitled under subsection (3) to receive the 
proceeds of the sale, and any such trust fund may be commingled 
by the corporation with other such trust funds and shall be 
invested in such manner as may be prescribed. 


(6) Reasonable costs of administration of a trust fund referred 
to in subsection (5) may be deducted from the trust fund and any 
income earned thereon. 


(7) Subject to this section, a corporation may transfer any 
trust fund referred to in subsection (5) and the administration 
thereof, to a trust company in Canada registered as such under 
the laws of Canada, a province or a territory, and the corpora- 
tion is thereupon discharged of all further liability in respect of 
the trust fund. 


(8) A receipt signed by a person entitled under subsection (3) to 
receive the proceeds of a sale that constitute a trust fund under 
subsection (5) shall be a complete discharge of the corporation 
and of any trust company to which a trust fund is transferred 
under subsection (7), in respect of the trust fund and income 
earned thereon paid to the person. 


(9) A trust fund described in subsection (5) together with any 
income earned thereon, less any taxes thereon and costs of 
administration, that has not been claimed, by a person entitled 
under subsection (3) to receive the proceeds of a sale that consti- 
tute the trust fund for a period of ten years after the date of the 
sale is forfeited to the Crown. New. 


PART V 
INDENTURE TRUSTEES 
AG (1) in this. art, 


(a) “event of default” means an event specified in a trust 
indenture on the occurrence of which, 


s. 67 (4-6) 
apply 
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(i) a security interest constituted by the trust 
indenture becomes enforceable, or 


(ii) the principal, interest and other moneys payable 
thereunder become or may be declared to be pay- 
able before the date of maturity, 


but the event is not an event of default until all condi- 
tions prescribed by the trust indenture in connection 
with such event for the giving of notice or the lapse of 
time or otherwise have been satisfied; 


(>) “trust indenture” means any deed, indenture or other 
instrument, including any supplement or amendment 
thereto, made by a body corporate under which the body 
corporate issues or guarantees debt obligations and in 
which a person is appointed as trustee for the holders of 


the debt obligations issued or guaranteed thereunder; 


— 


(c) “trustee” means any person appointed as trustee under 
the terms of a trust indenture to which a body corporate 
is a party and includes any successor trustee, whether or 
not the person is a trust company authorized to carry on 
business-in) Ontario; “RoS.0- 4980 G 54.5. 55401) 
amended. 


(2) This Part applies to a trust indenture, whether entered into 
before or after the day on which this Act comes into force, if, in 
respect of any debt obligations outstanding or guaranteed there- 
under or to be issued or guaranteed thereunder, a prospectus or 
securities exchange issuer or take-over bid circular has been filed 
under the Securities Act or any predecessor thereof or in respect 
of which a prospectus has been filed under The Corporations 
Information Act, being chapter 72 of the Revised Statutes of 
Ontario, 1960, or any predecessor thereof. R.S.O. 1980, c. 54, 
s. 55 (2), amended. 


(3) The person appointed as trustee under a trust indenture, or 
at least one of such persons if more than one is so appointed, shall 
be resident or authorized to do business in Ontario. R.S.O. 
L9S0) Coa ot 551 63). 


(4) Where, upon the application of a body corporate incorpo- 
rated otherwise than under the laws of Canada, a province or a 
territory, the Commission is satisfied that to do so would not be 
prejudicial to the public interest, the Commission may exempt, 
subject to such terms and conditions as the Commission may 
impose, a trust indenture from this Part. New. 


4'7.—(1) A trustee in exercising his powers and discharging 
his duties shall, 
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(a) act honestly and in good faith with a view to the best 
interests of the holders of the debt obligations issued 
under the trust indenture; and 


(b) exercise the care, diligence and skill of a reasonably 
prudent trustee. 


(2) No term of a trust indenture or of any agreement between a Exculpatory 
trustee and the holders of debt obligations issued thereunder Sane 
between the trustee and the issuer or guarantor shall operate so as 
to relieve a trustee from the duties imposed upon him in subsec- 
fion Wy. 9.0. 1980,C./54, 5.5956, amended. 


48%.—(1) No person shall be appointed as trustee if there is a Saat of 
material conflict of interest between his role as trustee and his role pips 
in any other capacity. 


(2) A trustee shall, within ninety days after he becomes aware Idem 
that a material conflict of interest exists, 


(a) eliminate such conflict of interest; or 
(b) resign from office. 


(3) If, notwithstanding the provisions of this section, a trustee Nees not 
has a material conflict of interest, the validity and enforceability of 
the trust indenture under which the trustee has been appointed, of 
the security interest constituted by or under such trust indenture 
and of the securities issued under such trust indenture are not 
affected in any manner whatsoever by reason only of the existence 
of such material conflict of interest. 


(4) If a trustee contravenes subsection (1) or (2), any interested Recon 
person may apply to the court for an order that the trustee be 
replaced, and the court may make an order on such terms as it 


thinks fit. R.S.O. 1980, c. 54, s. 57, amended. 


49.—(1) An issuer or a guarantor of debt obligations issued or Evidence of 
to be issued under a trust indenture, before doing any act referred ets 
to in clause (a), (b), (c) or (d), shall furnish the trustee with 
evidence of compliance with the conditions in the trust indenture 
relating to, 


(a) the issue, certification and delivery of debt obligations 
under the trust indenture; 


(b) the release or release and substitution of property subject 
to a security interest constituted by the trust indenture; 


(c) the satisfaction and discharge of the trust indenture; or 
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(d) the taking of any other action to be taken by the trustee 
at the request of or on the application of the issuer or 
guarantor. 


Idem (2) Evidence of compliance as required by subsection (1) shall 
consist in each case of, 


(a) a statutory declaration or certificate made by a director 
or an officer of the issuer or guarantor stating that the 
conditions referred to in that section have been complied 
with in accordance with the terms of the trust indenture; 
and 


(b) where the trust indenture requires compliance with con- 
ditions that are subject to review, 


(i) by legal counsel, an opinion, and 


(ii) by an auditor or accountant, an opinion or 
report of the auditor of the issuer or guarantor, 
or any accountant licensed under the Public 
Accountancy Act or comparable legislation of - 
the jurisdiction in which the accountant prac- 
tises, based on the examinations or enquiries 
required to be made under the trust indenture, 


R.S.O. 1980, 
c. 405 


in each case approved by the trustee, that the conditions 
have been complied with in accordance with the terms of 
the trust indenture. 


Idem (3) The evidence of compliance referred to in subsection (2) 
shall include a statement by the person giving the evidence, 


(a) declaring that he has read and understands the condi- 
tions of the trust indenture described in subsection (1); 


(b) describing the nature and scope of the examination or 
investigation upon which he based the statutory decla- 
ration, certificate, opinion or report; and 


(c) declaring that he has made such examination or inves- 
tigation as he believes necessary to enable him to make 
the statements or give the opinions contained or 
expressed therein. 


Certificate of (4) At least once in each twelve-month period beginning on the 

issuer or ° ° ° ° . 

guarantor date debt obligations are first issued under the trust indenture and 
at any other reasonable time upon the demand of a trustee, the 
issuer or guarantor of debt obligations issued under a trust inden- 
ture shall furnish the trustee with a certificate that the issuer or 


guarantor has complied with all requirements contained in the 
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trust indenture that, if not complied with, would, with the giving 
of notice, lapse of time or otherwise, constitute an event of default, 
or, if there has been failure to so comply, giving particulars 
thereof. 


(5) Upon the demand of a trustee, the issuer or guarantor of 
debt obligations issued under a trust indenture shall furnish the 
trustee with evidence in such form as the trustee may require as to 
compliance with any condition therein relating to any action 
required or permitted to be taken by the issuer or guarantor under 
the trust indenture or as a result of any obligation imposed by the 
trust indenture. 


(6) A trustee is not in contravention of subsection 47 (1) if he 
relies in good faith upon statements contained in a statutory 
declaration, certificate, opinion or report that complies with this 
Act or the trust indenture. R.S.O. 1980, c. 54, s. 58. 


50. A trustee under a trust indenture and any related person to 
the trustee shall not be appointed a receiver or receiver and 
manager or liquidator of the assets or undertaking of the issuer or 
guarantor of the debt obligations under the trust inden- 
turenioRiS Ovd9sOgic. S45 15e059 


51.—(1) The trustee shall be required to give to the holders of 
debt obligations issued under the trust indenture, within a reason- 
able time but not exceeding thirty days after the trustee becomes 
aware of the occurrence thereof, notice of every event of default 
arising under the trust indenture unless the trustee in good faith 
determines that the withholding of the notice is in the best interests 
of the holders of the debt obligations and so advises the issuer or 
guarantor in writing. R.S.O. 1980, c. 54, s. 60. 


(2) Where notice of the occurrence of an event of default under 
a trust indenture is given under subsection (1) and the default 1s 
thereafter cured, notice that the default is no longer continuing 
shall be given by the trustee to the holders of the debt obligations 
within a reasonable time, but not exceeding thirty days, after the 
trustee becomes aware that the default has been cured. New. 


52.—(1) Any person, upon payment to a trustee of a reason- 
able fee therefor, may require the trustee to furnish, within ten 
days after delivering to the trustee the statutory declaration 
referred to in subsection (3), a list setting out, 


(a) the names and addresses of the registered holders of the 
outstanding debt obligations; 


(b) the principal amount of outstanding debt obligations 
owned by each such holder; and 
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(c) the aggregate principal amount of debt obligations out- 
standing, 


as shown on the records maintained by the trustee on the day that 
the statutory declaration is delivered to the trustee. 


(2) Upon the demand of a trustee, the issuer of debt obligations 
shall furnish the trustee with the information required to enable 
the trustee to comply with subsection (1). 


(3) The statutory declaration required under subsection (1) 
shall state, 


(2) the name and address of the person requiring the trustee 
to furnish the list and, if the person is a body corporate, 
the address for service thereof; and 


(b) that the list will not be used except as permitted under 
subsection (5). 


(4) If the person requiring the trustee to furnish a list under 
subsection (1) is a body corporate, the statutory declaration 
required under that subsection shall be made by a director or 
officer of the body corporate. 


(5) No person shall use a list obtained under this section except 
in connection with, 


(a) an effort to influence the voting of the holders of debt 
obligations; 


(b) an offer to acquire debt obligations; or 


(c) any other matter relating to the debt obligations or the 
affairs of the issuer or guarantor thereof. New. 


PART VI 
INVESTMENT SECURITIES 
53.—(1) In this Part, 


(a) “adverse claim” includes a claim that a transfer is or 
would be unauthorized or wrongful or that a particular 
adverse person is the owner of or has an interest in the 
security; 


(6) “appropriate person”, when used to refer to a person 
endorsing a security, means, 
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(i) the person specified by the security or by special 
endorsement to be entitled to the security, 


(ii) where the person so specified is described as a 
trustee or other fiduciary but is no longer serv- 
ing in that capacity and notwithstanding that a 
successor has been appointed or qualified, 


(A) where only one person is so described, 
that person or his successor, or 


(B) where more than one person is so 
described, the remaining persons, 


(iii) where the person so specified is an individual 
and is without capacity to act by virtue of death, 
incompetence, infancy or otherwise, his 
executor, administrator, committee, guardian or 
like fiduciary, 


(iv) where the security or endorsement specified 
more than one person as joint tenants or with 
right of survivorship and by reason of death all 
cannot sign, the survivor or survivors, 


(v) a person having the power to sign under the 
applicable law or controlling instrument, or 


(vi) to the extent any of the foregoing persons may act 
through an agent, his authorized agent; 


(c) “bearer form” when applied to a security means a sec- 
urity that is payable to bearer according to its terms and 
not by reason of any endorsement; 


(d) “bona fide purchaser” means a purchaser for value in 
good faith and without notice of any adverse claim who 
takes delivery of a security in bearer form or order form 
or of a security in registered form issued to him or 
endorsed to him or endorsed in blank; 


(e) “broker” means a person engaged for all or part of his 
time in the business of buying and selling securities and 
who, in the transaction concerned, acts for or buys a 
security from or sells a security to a customer; 


(f) “clearing corporation” means a body corporate recog- 
nized as a clearing corporation by the Commission; 


1980-81, 
c. 40 (Can.) 


R.S.O. 1980, 
c. 249 


(g) 


(h 
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“custodian” means a bank to which the Bank Act 
(Canada) applies, a trust company registered under the 
Loan and Trust Corporations Act or such other body 
corporate as may be recognized by the Commission as a 
custodian and that is acting as custodian for a clearing 
corporation; 


“delivery” means voluntary transfer of possession; 


“fiduciary” means a trustee, guardian, committee, 
curator, tutor, executor, administrator or representative 
of a deceased person, or any other person acting in a 
fiduciary capacity; 


‘“fungible” in relation to securities means securities of 
which any unit is, by nature or usage of trade, the 
equivalent of any other like unit; 


“genuine” means free of forgery or counterfeiting; 


“good faith” means honesty in fact in the conduct of the 
transaction concerned; 


“holder” means a person in possession of a security 
issued or endorsed to him or to bearer or in blank; 


“Issuer” means a body corporate, 


(i) that is required by this Act to maintain a sec- 
urities register, 


(ii) that directly or indirectly creates fractional 
interests in its rights or property and that issues 
securities as evidence of such fractional interests, 


(ii1) that places or authorizes the placing of its name 
on a security, otherwise than as an authenticat- 
ing trustee, registrar or transfer agent, to evi- 
dence that it represents a share, participation or 
other interest in its property or in an enterprise or 
to evidence its duty to perform an obligation 
evidenced by the security, or 


(iv) that becomes responsible for or in place of any 
other person described as an issuer in this Part; 


“noted conspicuously” and “appearing conspicuously” 
mean written in such a way that the person against 
whom words so noted or appearing are to operate ought 
reasonably to notice them; 
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(p) “order form” when applied to asecurity means a security 
that is payable to the order or assigns of any person 
therein specified with reasonable certainty or to such 
person or such person’s order; 


(q) “overissue” means the issue of securities in excess of any 
maximum number of securities that the issuer is 
authorized by its articles or a trust indenture to issue; 


(r) “proper form” means regular on its face with regard to 
all formal matters; 


(s) “purchaser” means a person who takes by sale, 
mortgage, hypothec, pledge, issue, reissue, gift or any 
other voluntary transaction creating an interest in a 
security; 


(t) “registered form” when applied to a security means a 
security that, 


(i) specifies a person entitled to the security or to the 
rights it evidences, and the transfer of which is 
capable of being recorded in a securities register, 
or 


(ii) bears a statement that it is in registered form, 


(u) “security” or “security certificate” means an instrument 
issued by a body corporate that is, 


(i) in bearer, order or registered form, 

(ii) of a type commonly dealt in upon securities 
exchanges or markets or commonly recognized in 
any area in which it is issued or dealt in as a 


medium for investment, 


(iii) one of a class or series or by its terms divisible 
into a class or series of instruments, and 


(iv) evidence of a share, participation or other 
interest in or obligation of the body corporate; 


(v) “transfer” includes transmission by operation of law; 


(w) “trust indenture” means a trust indenture as defined in 
Part’ V; 


(c) “unauthorized” when used with reference to a signature 
or an endorsement means one made without authority, 
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actual, apparent or of any other type and includes a 
forgery; 


(y) “valid” means issued in accordance with the applicable 
law and the articles of the issuer or validated under 
section 58. R.S.O. 1980, c. 54, s. 61 (1), amended. 


(2) This Part does not apply to a promissory note or bill of 
exchange to which the Bills of Exchange Act (Canada) applies. 
Ris: O27 T9980 er o4) 5. OL (zy: 


(3) Except where its transfer is restricted and noted on a 
security in accordance with subsection 56 (3), a security is a 
negotiable instrument. New. 


54.—(1) Every security holder is entitled at his option to a 
security certificate in respect of the securities held by him that 
complies with this Act or to a non-transferable written acknowl- 
edgement of his right to obtain a security certificate from a 
corporation in respect of the securities of the corporation held by 
him, but the corporation is not bound to issue more than one 
security certificate in respect of a security or securities held jointly 
by several persons, and delivery of a security certificate to one of 
several joint security holders is sufficient delivery to all. 


(2) A corporation may charge a fee of not more than $3 for a 
security certificate issued in respect of a transfer. R.S.O. 1980, 
c. 54, s. 47, amended. 


55.—(1) A security certificate shall be signed manually by at 
least one director or officer of the corporation or by or on behalf of 
a registrar, transfer agent, branch transfer agent or issuing or 
other authenticating agent of the corporation, or by a trustee who 
certifies it in accordance with a trust indenture, and any addition- 
al signatures required on a security certificate may be printed or 
otherwise mechanically reproduced thereon. 


(2) If a security certificate contains a printed or mechanically 
reproduced signature of a person, the corporation may issue the 
security certificate notwithstanding that the person has ceased to 
be a director or an officer of the corporation, and the security 
certificate is as valid as if he were a director or an officer at the date 
of its issue. 


(3) Notwithstanding subsection (1), a manual signature is not 
required on, 


(a) a promissory note that is not issued under a trust 
indenture; 
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(b) a scrip certificate; 
(c) a security certificate representing a fractional share; or 
(d) a warrant. R.S.O. 1980):c) 54, :s. 48, amended. 


56.—(1) A corporation shall state upon the face of each share 
certificate issued by it, 


(a) the name of the corporation and the words “Incorpo- 
rated under the law of the Province of Ontario” or words 
of like effect; 


(b) the name of the person to whom it was issued; and 


(c) the number and class of shares and the designation of 
any series that the certificate represents. 


(2) Where a corporation is authorized to issue shares of more 
than one class or series, the corporation shall legibly state on each 
share certificate issued by it, 


(a) the rights, privileges, restrictions and conditions 
attached to the shares of each class and series that exists 
when the share certificate is issued; or 


(b) that the class or series of shares that it represents has 
rights, privileges, restrictions or conditions attached 
thereto and that the corporation will furnish to a 
shareholder, on demand and without charge, a full 
copy of the text of, 


(i) the rights, privileges, restrictions and conditions 
attached to that share and to each class 
authorized to be issued and to each series in so far 
as the same have been fixed by the directors, 
and 


(ii) the authority of the directors to fix the rights, 
privileges, restrictions and conditions of sub- 
sequent series, if applicable. R.S.O. 1980, 
C543 Sn 49 (1y-2),,amended. 


(3) Where a share certificate issued by a corporation or by a 
body corporate before the body corporate was continued under 
section 179 is, or becomes, subject to, 


(a) a restriction on its transfer other than a restriction 
referred to in subsection (8); 
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(b) a lien in favour of the corporation; 
(c) a unanimous shareholder agreement; or 
(d) an endorsement under subsection 184 (11), 


the restriction, lien, agreement or endorsement is ineffective 
against a transferee of the share who has no actual knowledge of it, 
unless it or a reference to it is noted conspicuously on the share 
certificate. 


(4) If a body corporate continued under section 179 has out- 
standing a share certificate issued prior to the date of the certifi- 
cate of continuance and if the words “private company” appear on 
the certificate, those words are deemed to be a notice of a restric- 
tion, lien, agreement or endorsement for the purpose of subsec- 
tion (3). 


(5) Where a corporation was incorporated as a private com- 
pany under Zhe Corporations Act, or any predecessor thereof, 
before the 1st day of January, 1971, the words “private company” 
appearing conspicuously on the face of a share certificate issued 
before the 1st day of January, 1971 shall be deemed to be notice of 
a restriction on the transfer of the share for the purpose of subsec- 
tion (3). R.S.O. 1980, c. 54, s. 70, amended. 


(6) A share certificate issued, 


(a) prior to the day this Act comes into force by a corpora- 
tion; or 


(b) prior to the date of the certificate of continuance by a 
body corporate continued under section 179, 


does not contravene this Act merely because the certificate refers 
to the share or shares represented thereby as having a nominal or 
par value. 


(7) Where a share certificate issued by a corporation contains 
the statement mentioned in clause (2) (b), the corporation shall 
furnish to a shareholder on demand and without charge a full 
copy of the text of, 


(a) the rights, privileges, restrictions and conditions 
attached to that class authorized to be issued and to that 
series in so far as the same have been fixed by the 
directors; and 


(b) the authority of the directors to fix the rights, privileges, 
restrictions and conditions of subsequent series, if 
applicable. R.S.O. 1980, c. 54, s. 49 (5, 6), amended. 
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(8) Where the articles of a corporation restrict the issue, Notice of 
transfer or ownership of shares of any class or series for the epic 
purpose of assisting the corporation or any of its affiliates or 
associates to qualify under any prescribed Act of Canada or a 
province or ordinance of a territory to receive licences, permits, 
grants, payments or other benefits by reason of attaining or 
maintaining a specified level of Canadian ownership or control, 
the restriction or a reference to it shall be noted conspicuously on 
every share certificate of the corporation evidencing a share that 
is subject to the restriction where the certificate is issued after the 
day on which the share becomes subject to the restriction under 
this Act and any reference to the restriction shall include a state- 
ment that the corporation will furnish to a shareholder, on 
demand and without charge, a full copy of the text of the restric- 
tion. 


(9) Where a share certificate of a corporation contains a ref- epee 
° . e ° ext O 
erence to a restriction under subsection (8), the corporation shall restrictions 
furnish to a shareholder, on demand and without charge, a full 


copy of the text of the restriction. 


(10) The omission to note a restriction or a reference to it Omission 
: : 4 to note 
under subsection (8) shall not invalidate any share or share Cer- restrictions 
tificate and shall not render the restriction ineffective against an 
owner, holder or transferee of the share or share certifi- 


cate. New. 


57.—(1) A corporation may issue a certificate for a fractional at aan for 
share or may issue in place thereof scrip certificates in bearer form share or 
that entitle the holder to receive a certificate for a full share by <P 


; ‘ wae ; certificates 
exchanging scrip certificates aggregating a full share. 


(2) The directors may attach conditions to any scrip certificates Sal tenn 
issued by a corporation, including conditions that, 


(a) the scrip certificates become void if not exchanged for a 
certificate representing a full share before a specified 
date; and 


(b) any shares for which such scrip certificates are 
exchangeable may, notwithstanding any pre-emptive 
right, be issued by the corporation to any person and the 
proceeds thereof distributed rateably to the holders of 
the scrip certificates. 


(3) A holder of a fractional share issued by a corporation is not ets of 


entitled to exercise voting rights or to receive a dividend in respect fractional share 
of the fractional share unless, 
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(a) the fractional share results from a consolidation of 
shares; or 


(b) the articles of the corporation otherwise provide. 


Rights of (4) A holder of a scrip certificate is not entitled to exercise 
holder of F ; F et. : 3 
scrip certificate Voting rights or to receive a dividend in respect of the scrip 


certificate. R.S.O. 1980, c. 54, s. 50, amended. 


Overissue 


58.—(1) The provisions of this Act that validate a security or 
compel its issue or reissue do not apply to the extent that valida- 
tion, issue or reissue would result in overissue, but, 


(a) if an identical security that does not constitute an over- 
issue is reasonably available for purchase, the person 
entitled to issue or validation may compel the issuer to 
purchase and deliver such a security to him against 
surrender of the security, if any, that he holds; or 


(b) if a security is not so available for purchase, the person 
entitled to issue or validation may recover from the 
issuer the price he or the last purchaser for value paid for 
it with interest from the date of his demand. R.S.O. 
LO8O)..6. 545, 150163.(2), 


Validation of 


BOB gs (2) When an issuer subsequently amends its articles or a trust 


indenture to which it is a party to increase any maximum number 
of securities to a number equal to or in excess of the maximum 
number of securities previously authorized plus the amount of the 
securities overissued, the securities so overissued, and any act 
taken by any person in reliance upon the validity of such over- 
issued securities, are valid from the date of their issue. 


None tee ' F f 
ae appeation (3) A purchase or payment by an issuer under subsection (1) is 
32, 35 not a purchase or payment to which section 30, 31, 32 or 35 


applies. New. 


pc ha 59. In an action on a security, 
(2) unless specifically denied in the pleadings, each signa- 
ture on the security or in a necessary endorsement is 
admitted; 


(b) asignature on the security is presumed to be genuine and 
authorized but, if the effectiveness of the signature is put 
in issue, the burden of establishing that it is genuine and 
authorized is on the party claiming under the signature; 


(c) if a signature is admitted or established, production of 
the instrument entitles a holder to recover on it unless the 
defendant establishes a defence or a defect going to the 
validity of the security; and 


(d) if the defendant establishes that a defence or defect 
exists, the plaintiff has the burden of establishing that 
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the defence or defect is ineffective against him or some 
person under whom he claims. R.S.O. 1980, c. 54, 
s. 64, amended. 


60.—(1) The validity of a security and the rights and duties Selection 
with respect to the registration of a transfer of a security of an ae 
issuer that is a corporation or a body corporate incorporated 
under the laws of Ontario are governed by this Act and the laws 
of Ontario. 


(2) The validity of a security and the rights and duties with Idem 
respect to the registration of a transfer of a security of an issuer 
that is a body corporate other than a corporation or a body 
corporate incorporated under the laws of Ontario are governed 
by the law, including the conflict of law rules, of the jurisdiction 
in which the body corporate was incorporated. R.S.O. 1980, 

c. 54, s. 65, amended. 


61.—(1) Unless otherwise agreed and subject to any applica- Form of 
ble law, regulation or stock exchange rule, a person required to Ban 
deliver securities may deliver any security of the specified issue in 
bearer form or registered in the name of the transferee or endorsed 
to him or in blank. 


(2) Where the buyer fails to pay the price as it comes due under Default in 
a contract of sale, the seller may recover the price, ea 


(a) of any security accepted by the buyer; and 


(b) of any security not accepted by the buyer if its resale 
would be unduly burdensome or there is no readily 
available market, 


but resort to the remedy herein provided for shall not be construed 
so as to affect or limit any rights or remedies under applicable 
law. R.S.O. 1980, c. 54, s. 66, amended. 


62.—(1) The obligations and defences of an issuer apply to a Position of 
guarantor of a security to the extent of his guarantee whether or Saranias 


not his obligation is noted on the security. 


(2) The person on whose behalf a register of transfers is main- Issuer 
tained is an issuer for the purposes of the registration of a transfer 
under sections 86 to 89. New. 


63.—(1) Even against a purchaser for value and without Notice of terms 
notice of a defect going to the validity of a security, the terms of a ‘aah 
security include those stated on the security and those incorpo- 
rated therein by reference to another instrument, statute, rule, 
regulation or order to the extent that the terms so referred to do not 
conflict with the stated terms, but such a reference is not of itself 
notice to a purchaser for value of a defect going to the validity of 
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the security, notwithstanding that the security expressly states 
that a person accepting it admits such notice. 


Validity of 


Soy (2) A security is valid in the hands of a purchaser for value 


without notice of any defect going to its validity. 


Defence of (3) Except as provided in section 65, the fact that a security is 

issuer . . . . 
not genuine is a complete defence even against a bona fide 
purchaser. 

eee (4) All other defences of the issuer including non-delivery and 

conditional delivery of the security are ineffective against a bona 

fide purchaser. R.S.O. 1980, c. 54, s. 68 (1-3), amended. 


igen (5) Nothing in this section shall be construed to affect the right 
of a party to a “when, as and if issued” or a “when distributed” 
contract to cancel the contract in the event of a material change in 
the character of the security that is the subject of the contract or in 
the plan or arrangement under which such security is to be issued 
or distributed. R.S.O. 1980, c. 54, s. 68 (4). 


Notice of 64.—(1) After an act or event that creates a right to immediate 

defect facts : : : : 
performance of the principal obligation evidenced by the security 
or that sets a date on or after which the security is to be presented 
or surrendered for redemption or exchange, a purchaser is deemed 
to have notice of any defect in its issue or any defence of the issuer, 


(a) if the act or event requires the payment of money or the 
delivery of securities or both on presentation or surren- 
der of the security and such funds or securities are avail- 
able on the date set for payment or exchange and he 
takes the security more than one year after that date; and 


(b) if the act or event is not one to which clause (a) applies 
and he takes the security more than two years after the 
date set for surrender or presentation or the date on 
which such performance became due. 


Revoked call ti 
Alec: (2) Subsection (1) does not apply to a call for redemption that 


excepted has been revoked. R.S.O. 1980, c. 54, s. 69, amended. 


Unauthorized 65. An unauthorized signature placed on a security before or 

signatures on . : 4, : ° F 

aie in the course of issue is ineffective, except that the signature is 
effective in favour of a bona fide purchaser if the signing has been 
done by, 


(a) an authenticating trustee, registrar, transfer agent or 
other person entrusted by the issuer with the signing of 
the security or of similar securities, or their immediate 
preparation for signing; or 


S1 


(b) an employee of the issuer or of a person referred to in 
clause (a) who in the ordinary course of his duties 
handles the security. R.S.O. 1980, c. 54, s. 71. 


66.—(1) Where a security contains the signatures necessary 
to its issue or transfer but is incomplete in any other respect, 


(a) any person may complete it by filling in the blanks in 
accordance with his authority; and 


(6) notwithstanding that the blanks are incorrectly filled in, 
the security as completed is enforceable by a purchaser 
who took it for value and without notice of such incor- 
rectness. R.S.O. 1980, c. 54, s. 72 (1), amended. 


(2) Acompleted security that has been improperly altered, even 
if fraudulently altered, remains enforceable but only according to 
its original terms. R.S.O. 1980, c. 54, s. 72 (2). 


67.—(1) An issuer or a trustee defined in subsection 46 (1) 
may, subject to sections 95, 96 and 100, treat the registered holder 
of a security as the person exclusively entitled to vote, to receive 
notices, to receive any interest, dividend or other payments in 
respect of the security, and otherwise to exercise all the rights 
and powers of a holder of the security. R.S.O. 1980, c. 54, s. 73 
(1), amended. 


(2) Notwithstanding subsection (1), an issuer whose articles 
restrict the right to transfer its securities shall, and any other 
issuer may, treat a person referred to in clause (a), (b) or (c) as a 
registered security holder entitled to exercise all the rights of the 
security holder he represents, if that person furnishes evidence as 
described in subsection 87 (3) to the issuer that he is, 


(2) the executor, administrator, heir or legal representative 
of the heirs, of the estate of a deceased security holder; 


(b) a guardian, committee, trustee, curator or tutor repre- 
senting a registered security holder who is an infant, an 
incompetent person or a missing person; or 


(c) a liquidator of, or a trustee in bankruptcy for, a regis- 
tered security holder. 


(3) If a person upon whom the ownership of a security devolves 
by operation of law, other than a person referred to in subsection 


(2), furnishes proof of his authority to exercise rights or privileges 


in respect of a security of the issuer that is not registered in his 
name, the issuer shall treat the person as entitled to exercise those 
rights or privileges. 
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ee (4) An issuer is not required to inquire into the existence of, 
yas no duty to 
enforce or see to the performance or observance of, any duty owed to a 


performance third person by a registered holder of any of its securities or by 
anyone whom it treats, as permitted or required by this section, as 
the owner or registered holder thereof. 


ee by (5) If an infant exercises any rights of ownership in the sec- 

intan a) . ° . . ° 

urities of an issuer, no subsequent repudiation or avoidance 1s 
effective against the issuer. 


Joint (6) Where asecurity is issued to several persons as joint holders, 

holders C ae : 
upon satisfactory proof of the death of one joint holder, the issuer 
may treat the surviving joint holders as owner of the security. 


Registration of (7) Subject to any applicable law of Canada or a province of 

executor, etc. 3 : A 
Canada relating to the collection of taxes, a person referred to in 
clause (2) (a) is entitled to become a registered holder or to desig- 
nate a registered holder, if he deposits with the issuer or its 


transfer agent, 


(a) the original grant of probate or of letters of administra- 
tion, or a copy thereof certified to be a true copy by, 


(i) the court that granted the probate or letters of 
administration, 


(ii) a trust company incorporated under the laws of 
Canada or a province, or 


(iii) a lawyer or notary acting on behalf of the person; 
or 


(b) in the case of transmission by notarial will in the Pro- 
vince of Quebec, a copy thereof authenticated under the 
laws of that Province, 


together with, 


(c) an affidavit or declaration of transmission made by the 
person stating the particulars of the transmission; 


(d) the security certificate that was owned by the deceased 
holder, 


(i) in case of a transfer to the person, with or without 
the endorsement of that person, and 


(ii) in case of a transfer to any other person, 
endorsed in accordance with section 73; and 


1, 


(e) any assurance the issuer may require under section 87. 


(8) Notwithstanding subsection (7), if the laws of the jurisdiction 
governing the transmission of a security of a deceased holder do 
not require a grant of probate or of letters of administration in 
respect of the transmission, a legal representative of the deceased 
holder is entitled, subject to any applicable law of Canada or a 
province of Canada relating to the collection of taxes, to become 
a registered holder or to designate a registered holder, if he 
deposits with the issuer or its transfer agent, 


(a) the security certificate that was owned by the deceased 
holder; and 


(b) reasonable proof of the governing laws, the deceased 
holder’s interest in the security and the right of the legal 
representative or the person he designates to become the 
registered holder. 


(9) Deposit of the documents required by subsection (7) or (8) 
empowers an issuer or its transfer agent to record in a securities 
register the transmission of a security from the deceased holder to 
a person referred to in clause (2) (a) or to such person as that 
person may designate and, thereafter, to treat the person who 
thus becomes a registered holder as the owner of those secu- 
rities. New. 


68.—(1) A person placing his signature upon a security as 
authenticating trustee, registrar or transfer agent warrants to a 
purchaser for value without notice of the particular defect that, 


(a) the security is genuine and in proper form; 


(b) his own participation in the issue of the security is within 
his capacity and within the scope of the authorization 
received by him from the issuer; and 


(c) he has reasonable grounds to believe that the security is 
in the form and within the amount the issuer is 
authorized to issue. 


(2) Unless otherwise agreed, a person referred to in subsection 
(1) does not assume any further liability for the validity of a 
security. R.S.O. 1980, c. 54, s. 74. 


69.—(1) Upon delivery of a security, the purchaser acquires 
the rights in the security that his transferor had or had actual 
authority to convey except that a purchaser who has himself been 


Idem 


Recording in 
security 
register 


Warranties 
in issue 


Idem 


Rights 
acquired by 
purchasers 


Bona fide 
purchaser 


Limited 
interest 


Notice of 
adverse claim 


Idem 


Idem 


Warranties on 


presentment 


54 


a party to any fraud or illegality affecting the security or who as a 
prior holder had notice of an adverse claim cannot improve his 
position by taking from a later bona fide purchaser. 


(2) Abona fide purchaser in addition to acquiring the rights of a 
purchaser also acquires the security free of any adverse claim. 


(3) A purchaser of a limited interest acquires rights only to the 
extent of the interest purchased. R.S.O. 1980, c. 54, s. 75. 


70.—(1) A purchaser, including a broker for a seller or purch- 
aser, of a security is deemed to have notice of an adverse claim if, 


(a) the security has been endorsed “for collection” or “for 
surrender” or for some other purpose not involving 
transfer; or 


(b) the security has on it an unambiguous statement that it is 
the property of a person other than the transferor, but 
the mere writing of a name on a security is not such a 
statement. R.S.O. 1980, c. 54, s. 76 (1), amended. 


(2) Notwithstanding that a purchaser, including a broker fora 
seller or purchaser, has notice that a security is held for a third 
person or is registered in the name of or endorsed by a fiduciary, he 
has no duty to inquire into the rightfulness of the transfer and has 
no notice of an adverse claim, except that where a purchaser 
knows that the consideration is to be used for, or that-the transac- 
tion is for, the personal benefit of the fiduciary or is otherwise in 
breach of the fiduciary’s duty, the purchaser is deemed to have 
notice of an adverse claim. R.S.O. 1980, c. 54, s. 76 (2), 
amended. 


(3) An event that creates a right to immediate performance of 
the principal obligation evidenced by a security or that sets a date 
on or after which the security is to be presented or surrendered for 
redemption or exchange is not of itself notice of an adverse claim, 
except in the case of a purchase, 


(a) after one year from any date set for such presentation or 
surrender for redemption or exchange; or 


(b) after six months from any date for payment of money 
against presentation or surrender of the security if funds 
are available for payment on that date. R.S.O. 1980, 
GC) 54 ger Ol). 


71.—(1) A person who presents a security for registration of 
transfer or for payment or exchange warrants to the issuer that he 
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is entitled to the registration, payment or exchange, except that a 
bona fide purchaser who receives a new, reissued or reregistered 
security on registration of transfer warrants only that he has no 
knowledge of any unauthorized signature in a necessary endorse- 
ment. 


(2) A person by transferring a security to a purchaser for value 
warrants only that, 


(a) the transfer is effective and rightful; 


(6b) the security is genuine and has not been materially 
altered; and 


(c) he knows of nothing that might impair the validity of the 
security. 


(3) Where a security is delivered by an intermediary known by 
the purchaser to be entrusted with delivery of the security on 
behalf of another or with collection of a draft or other claim to be 
collected against such delivery, the intermediary by such delivery 
warrants only his own good faith and authority even if he has 
purchased or made advances against the draft or other claim to be 
collected against the delivery. 


(4) A pledgee or other holder for purposes of security who 
redelivers a security received, or after payment and on order of the 
debtor delivers that security to a third person, gives only the 
warranties of an intermediary under subsection (3). 


(5) A broker gives to his customer, to the issuer or to a purch- 
aser, as the case may be, the warranties provided in this section 
and has the rights and privileges of a purchaser under this section, 
and those warranties of and in favour of the broker acting as an 
agent are in addition to warranties given by his customer and 
warranties given in favour of his customer. R.S.O. 1980, c. 54, 
s. 77, amended. 


72. Where asecurity in registered form has been delivered toa 
purchaser without a necessary endorsement, he may become a 
bona fide purchaser only as of the time the endorsement is 
supplied, but against the transferor the transfer is complete upon 
delivery and the purchaser has a specifically enforceable right to 
have any necessary endorsement supplied. R.S.O. 1980, c. 54, 
Sy 78: 


73.—(1) An endorsement of a security in registered form is 
made when an appropriate person signs on the security or ona 
separate document an assignment or transfer of the security or a 
power to assign or transfer it or when the signature of the person is 
written without more upon the back of the security. 
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(2) An endorsement of a security may be, 
(a) in blank, including to bearer; or 


(b) a special endorsement, specifying the person to whom 
the security is to be transferred or who has the power to 
transfer it, 


and a holder may convert an endorsement in blank into a special 
endorsement. 


(3) Unless otherwise agreed, the endorser by his endorsement 
assumes no obligation that the security will be honoured by the 
issuer. 


(4) An endorsement purporting to be only of part of a security 
representing units intended by the issuer to be separately transfer- 
able is effective to the extent of the endorsement. 


(5) Whether the person who has made an endorsement is 
appropriate shall be determined as of the date the endorsement 
was made and an endorsement by such person does not become 
unauthorized for the purposes of this Act by virtue of any sub- 
sequent change of circumstances. 


(6) Failure of a fiduciary to comply with a controlling instru- 
ment or with the law applicable to the fiduciary relationship, 
including any law requiring the fiduciary to obtain court approval 
of the transfer. does not render his endorsement unauthorized for 
the purposes of this Act! RUS'OU 2980 fC 5455.57." 


74. An endorsement of a security whether special or in blank 
does not constitute a transfer until delivery of the security on 
which it appears, or if the endorsement is on a separate document 
until the delivery of both the document and the security. R.S.O. 
TO80, “COA, SOU: 


75. An endorsement of a security in bearer form may give 
notice of an adverse claim under section 70 but does not other- 
wise affect any right to registration that the holder has. New. 


76.—(1) The owner of a security may assert the ineffective- 
ness of an endorsement against the issuer or any purchaser, other 
than a bona fide purchaser who received a new, reissued or 
reregistered security on registration of transfer, unless the owner, 


(a) has ratified an unauthorized endorsement of the 
security; or 


(b) is otherwise precluded from impugning the effectiveness 
of an unauthorized endorsement. 
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(2) An issuer who registers the transfer of a security upon an [dem 
unauthorized endorsement is liable for improper registra- 
tion. R.S.O. 1980, c. 54, s. 81, amended. 


77.—(1) Every person who guarantees a signature of an rae ch rs of 
° . * 3 signature 
endorser of a security warrants that at the time of signing, 


(a) the signature was genuine; 
(b) the signer was an appropriate person to endorse; and 
(c) the signer had legal capacity to sign, 


but the guarantor does not otherwise warrant the rightfulness of 
the particular transfer. 


(2) Any person may guarantee an endorsement of a security and Spt Ai 
by so doing warrants not only the signature but also the rightful- 


ness of the particular transfer in all respects. 


(3) No issuer may require a guarantee of endorsement as a /(°™ 
condition to registration of transfer. 


(4) The warranties referred to in this section are made to any [ability of 
person taking or dealing with the security in reliance on the ~ 
guarantee and the guarantor is liable to such person for any loss 
resulting from breach of warranty. R.S.O. 1980, c. 54, s. 82, 


amended. 


78.—(1) Delivery to a purchaser occurs when, What 
constitutes 


: J : ; delivery 
(a) he or a person designated by him acquires possession of a 


security; 


(b) his broker acquires possession of a security specially 
endorsed or issued in the name of the purchaser; 


(c) his broker sends him confirmation of the purchase and 
the broker in his records identifies a specific security in 
the broker’s possession as belonging to the purchaser; 


(d) with respect to an identified security to be delivered 
while still in the possession of a third person, that person 
acknowledges that he holds it for the purchaser; or 


(e) appropriate entries in the records of a clearing corpora- 
tion are made under section 85. 


(2) A purchaser is the owner of a security held for him by his ae 


broker, but is not the holder except as specified in clauses (1) (6), ownership 
(c) and (e). 
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(3) If a security is part of a fungible bulk, the purchaser is the 
owner of a proportionate property interest in the fungible bulk. 


(4) Notice of an adverse claim received by a broker or by a 
purchaser after the broker takes delivery as a holder for value is 
not effective against the broker or the purchaser except that as 
between the broker and the purchaser, the purchaser may demand 
delivery of an equivalent security as to which no notice of an 
adverse claim has been received. R.S.O. 1980, c. 54, s. 83, 
amended. 


79.—(1) Unless otherwise agreed where a sale of a security 1s 
made on astock exchange recognized for the purposes of this Part 
by the Commission or otherwise through brokers, 


(a) the selling customer fulfils his duty to deliver when he 
places such a security in the possession of the selling 
broker or of a person designated by the broker or, if 
requested, causes an acknowledgement to be made to 
the selling broker that it is held for him; and 


(b) the selling broker including a correspondent broker act- 
ing for a selling customer fulfils his duty to deliver by 
placing the security or a like security in the possession of 
the buying broker or a person designated by him or by 
effecting clearance of the sale in accordance with the 
rules of the recognized stock exchange on which the 


transaction took place. 


(2) Except as otherwise provided in this section and unless 
otherwise agreed, a transferor’s duty to deliver a security under a 
contract of purchase is not fulfilled until he places the security in 
form to be negotiated by the purchaser in the possession of the 
purchaser or of a person designated by him or at the purchaser’s 
request causes an acknowledgement to be made to the purchaser 
that it is held for him. 


(3) A sale to a broker purchasing for his own account is sub- 
ject to subsection (2) and not subsection (1), unless the sale is 
made on a recognized stock exchange. R.S.O. 1980, c. 54, 
s. 84, amended. 


$0.—(1) A person against whom the transfer of a security is 
wrongful for any reason, including his incapacity, may against 
anyone except a bona fide purchaser reclaim possession of the 
security or obtain possession of any new security evidencing all or 
part of the same rights or claim damages. 


(2) If the transfer of a security is wrongful by reason of an 
unauthorized endorsement, the owner may reclaim possession of 
the security or a replacing security even from a bona fide 


oF 


purchaser if the ineffectiveness of the purported endorsement 
may be asserted against such purchaser under section 76. 


(3) The right to reclaim possession of a security may be specifi- mee 
° ° . erro 
cally enforced, its transfer may be restrained and the security may ae rane 
be impounded pending litigation. R.S.O. 1980, c. 54, s. 85, 


amended. 


81.—(1) Unless otherwise agreed, a transferor shall on [*ansferor’s— 

: ‘ Rp AE: ; duty to provide 
demand supply his purchaser with proof of his authority to trans- requisites for 
fer or with any other requisite that is necessary to obtain registra- Hes genie ud 
tion of the transfer of asecurity, butif the transfer is not for value a 
transferor need not do so unless the purchaser pays the reasonable 


and necessary costs of the proof and transfer. 


(2) If the transferor fails to comply with a demand under sub- Effect of 
; irae , : failure 
section (1) within a reasonable time, the purchaser may reject or 
rescind the transfer. R.S.O. 1980, c. 54, s. 86, amended. 


82. Noseizure of asecurity or other interest evidenced thereby vias seizure 
. 5 5 . . . z . eirective 
is effective until the person making the seizure obtains possession 


of the security. New. 


83. An agent or bailee who in good faith, including obser- !ransfer by 
vance of reasonable commercial standards if he is in the business Enea iy 
of buying, selling or otherwise dealing with securities, has ©onversion 
received securities and sold, pledged or delivered them according 
to the instructions of his principal is not liable for conversion or for 
participation in breach of fiduciary duty although the principal 


has, no right to dispose of them. _R.S:O.,.1980,.c. 54, s! 87. 


84. A contract for the sale of securities is not enforceable by ae for 
way of action or defence unless, 


(a) there is some writing signed by the party against whom 
enforcement is sought or by his authorized agent or 
broker sufficient to indicate that a contract has been 
made for sale of a stated quantity of described securities 
at a defined or stated price; 


(b) delivery of the security has been accepted or payment 
has been made, but the contract is enforceable under this 
provision only to the extent of such delivery or payment; 


(c) within a reasonable time a writing in confirmation of the 
sale or purchase and sufficient against the sender under 
clause (a) has been received by the party against whom 
enforcement is sought and he has failed to send written 
objection to its contents within a reasonable time after its 
receipt; or 
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(d) the party against whom enforcement is sought admits in 
his pleading, testimony or otherwise in court that a 
contract was made for sale of a stated quantity of 
described securities at a defined or stated price. 
RES OMTOSONCE SANS Ass: 


85.—(1) If a security, 


(a2) is in the custody of a clearing corporation or of a custo- 
dian or nominee of either, subject to the instructions of 
the clearing corporation; 


(D) is in bearer form or endorsed in blank by an appropriate 
person or registered in the name of the clearing corpora- 
tion or custodian or a nominee of either; and 


(c) is shown on the account of a transferor or pledgor in the 
records of the clearing corporation, 


then, in addition to other methods, a transfer or pledge of the 
security or any interest therein may be effected by the making of 
appropriate entries in the records of the clearing corporation, 
reducing the account of the transferor or pledgor and increasing 
the account of the transferee or pledgee by the amount of the 
obligation or the number of shares or rights transferred or 
pledged. 


(2) Under this section, entries may be in respect of like sec- 
urities or interests therein as part of a fungible bulk and may refer 
merely to a quantity of a particular security without reference to 
the name of the registered owner, certificate or bond number or 
the like and, in appropriate cases, may be on a net basis taking into 
account other transfers or pledges of the same security. 


(3) A transfer or pledge under this section has the effect of a 
delivery of a security in bearer form or duly endorsed in blank 
representing the amount of the obligation or the number of shares 
or rights transferred or pledged. 


(4) If a pledge or the creation of a security interest is intended, 
the making of entries has the effect of a taking of deliverv bv the 
pledgee or a secured party and the pledgee or secured party shall 
be deemed to have taken possession for all purposes including the 
purposes of the Personal Property Security Act. 


(5) A transferee or pledgee under this section is a holder. 


(6) A transfer or pledge under this section does not constitute a 
registration of transfer under sections 86 to 90. 


(7) That entries made in the records of the clearing corporation 
as provided in subsection (1) are not appropriate does not affect the 
validity or effect of the entries nor the liabilities or obligations 
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of the clearing corporation to any person adversely affected 
thereby. 


(8) For the purposes of this section, if a clearing corporation or Where 
its nominee is registered in the securities register of a body corpo- Pethfieake 
rate as the owner of a share, participation or other interest in or es 
obligation of the body corporate, but such body corporate has not 


issued a security certificate in respect thereof, 


(az) the clearing corporation or its nominee shall be deemed 
to have custody of a security certificate in respect of such 
share, participation or other interest in or obligation of 
the body corporate; and 


(b) such security certificate shall be deemed to be registered 
in the name of the clearing corporation or its nominee, as 
the case-may bes | RYS:O771980,.¢.°54,,.5..389, amended. 


$6.—(1) Where a security in registered form is presented for eens 


transfer, the issuer shall register the transfer if, transfer 
(a) the security is endorsed by the appropriate person; 


(b) reasonable assurance is given that that endorsement is 
genuine and effective; 


(c) the issuer has no duty to inquire into adverse claims or 
has discharged any such duty; 


(d) any applicable law of Canada or a province of Canada 
relating to the collection of taxes has been complied with; 


(ec) the transfer is rightful or is to a bona fide purchaser, and 
(f) any fee referred to in subsection 54 (2) has been paid. 


(2) Where an issuer has a duty to register a transfer of a securi- Leones 
ty, the issuer is liable to the person presenting it for registration or 
his principal for loss resulting from any unreasonable delay in 
registration or from failure or refusal to register the trans- 
fer, FR. 5,041 980, c:Po ao UD amend, 

$7.—(1) For the purpose of obtaining reasonable assurance cnaen e 
that each necessary endorsement required by section 73 1S issuer 
genuine and effective, the issuer may require a guarantee of the 
signature of the person endorsing or, where such guarantee is 


lacking, 


(a) if the endorsement is by an agent, reasonable assurance 
of authority to sign; 


(b) if the endorsement is by a fiduciary or a successor on 
whom title or control vests on the death of the holder, 
appropriate evidence of appointment or incumbency; 
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(c) if there is more than one fiduciary or successor, reason- 
able assurance that all who are required to sign have 
done so; and 


(d) if the endorsement is by a person other than by a person 
mentioned in this section, assurance appropriate to the 
case equivalent as nearly as may be to those required by 
this section. 


(2) A “guarantee of the signature” in subsection (1) means a 
guarantee signed by or on behalf of a person reasonably believed 
by the issuer to be responsible, and the issuer may adopt reason- 
able standards with respect to responsibility. 


(3) For the purposes of subsection (1), “appropriate evidence of 
appointment or incumbency” means, 


(a) in the case of a fiduciary appointed by a court, a copy, 
certified in accordance with subsection 67 (7) not more 
than sixty days before the date the security is presented 
for transfer, of the order of the court; 


(b) in the case of an estate of the deceased holder of net value 
less than $3,000 or if the market value of the securities is 
less than $600, proof thereof to the reasonable satisfac- 
tion of the issuer; or 


(c) in any other case, a copy of a document showing the 
appointment or other evidence believed by the issuer to 
be appropriate. 


(4) An issuer is not deemed to have notice of the contents of any 
document obtained under subsection (3) except to the extent that 
the contents relate directly to appointment or incumbency. 


(5) If an issuer demands assurance additional to that specified 
in this section for a purpose other than that specified in subsection 
(3) and obtains a copy of a will, trust or partnership agreement, 
by-law or similar document, the issuer shall be deemed to have 
notice of all matters contained therein affecting the trans- 
fer;, R.S,O.11980, ¢..54,,,S:.91, amended. 


88.—(1) An issuer to whom a security is presented for regis- 
tration has a duty to inquire into adverse claims if, 


(a) written notice of an adverse claim is received at a time 
and in a manner that affords the issuer a reasonable 
opportunity to act on it before the issue of a new, re- 
issued or reregistered security and the notice discloses 
the name and address of the claimant, the registered 
owner and the issue of which the security is a part; 


(b) the issuer is deemed to have notice of an adverse claim 
from a document that is obtained under subsection 87 
(5); or 
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(c) the issuer is given written notice by the registered owner 
that the security is lost, apparently destroyed or wrong- 
fully taken. 


(2) An issuer may discharge a duty of inquiry by any reasonable 
means, including notifying an adverse claimant by registered mail 
sent to the address furnished by him or, if no such address has been 
furnished, to his residence or regular place of business, that a 
security has been presented for registration of transfer by anamed 
person, and that the transfer will be registered unless within thirty 
days from the date of mailing the notice either, 


(a) the issuer is served with a restraining order or other 
order of a court; or 


(b) the issuer is provided with an idemnity bond sufficient in 
the issuer’s judgment to protect the issuer and any regis- 
trar, transfer agent or other agent of the issuer from any 
loss that may be incurred by any of them as a result of 
complying with the adverse claim. 


(3) Unless an issuer is deemed to have notice of an adverse 
claim from a document that is obtained under subsection 87 (5) 
or has received notice of an adverse claim under subsection (1), if 
a security presented for registration is endorsed by the appro- 
priate person, the issuer has no duty to inquire into adverse 
claims and in particular, 


(a) an issuer registering a security in the name of a person 
whois a fiduciary or who is described as a fiduciary is not 
bound to inquire into the existence, extent or correct 
description of the fiduciary relationship and thereafter 
the issuer may assume without inquiry that the newly 
registered owner continues to be the fiduciary until the 
issuer receives written notice that the fiduciary is no 
longer acting as such with respect to the particular 
security; 


(6) an issuer registering transfer on an endorsement by a 
fiduciary has no duty to inquire whether the transfer is 
made in complhance with the document or with the law 
of the jurisdiction governing the fiduciary relationship; 
and 


(c) an issuer 1s deemed not to have notice of the contents of 
any court record or any registered document even if the 
record or document is in the issuer’s possession and even 
if the transfer is made on the endorsement of a fiduciary 
to the fiduciary himself or to his nominee. 


(4) A written notice of adverse claim received by an issuer is 
effective for twelve months from the date when it was received 
unless the notice is renewed in writing. R.S.O. 1980, c. 54, 
Ss. 92, amended. 
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89.—(1) Except as otherwise provided in any applicable law 
of Canada or any province of Canada relating to the collection of 
taxes, the issuer is not liable to the owner or any other person who 
incurs a loss as a result of the registration of a transfer of a security 
if, 


(2) the necessary endorsements were on or with the security; 
and 


(b) the issuer had no duty to inquire into adverse claims or 
had discharged any such duty. 


(2) If an issuer has registered a transfer of a security to a person 
not entitled to it, the issuer shall deliver on demand a like security 
to the owner unless, 


(a) subsection (1) applies; 


(b) the owner is precluded by subsection 90 (1) from 
asserting any claim; or 


(c) the delivery would result in overissue, in which case the 
issuer’s liability is governed by section 58. R.S.O. 
1980, c. 54, s. 93, amended. 


90.—(1) Where a security has been lost, apparently destroyed 
or wrongfully taken, and the owner fails to notify the issuer of that 
fact by giving the issuer written notice of his adverse claim within 
a reasonable time after he knows of the loss, destruction or taking 
and if the issuer has registered a transfer of the security before 
receiving such notice, the owner is precluded from asserting 
against the issuer any claim to a new security. 


(2) Where the owner of a security claims that the security has 
been lost, apparently destroyed or wrongfully taken, the issuer 
shall issue a new security in place of the original security if the 
owner, 


(a) so requests before the issuer has notice that the security 
has been acquired by a bona fide purchaser; 


(b) files with the issuer an indemnity bond sufficient in the 
issuer’s opinion to protect the issuer and any transfer 
agent, registrar or other agent of the issuer from any loss 
that it or any of them may suffer by complying with the 
request to issue a new security; and 


(c) satisfies any other reasonable requirements imposed by 
the issuer. 
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Rights of bona 


(3) If, after the issue of a new security under subsection (2), a i772 purchaser 


bona fide purchaser of the original security presents the original | 
security for registration of transfer, the issuer shall register the 
transfer unless registration would result in overissue, in which 
case the issuer’s liability is governed by section 58. 


(4) In addition to any rights on an indemnity bond, the issuer Rishts of issuer 
may recover a new security issued under subsection (2) from the 
person to whom it was issued or any person taking under him 
other than a bona fide purchaser. R.S.O. 1980, c. 54, s. 94, 
amended. 

91.—(1) An authenticating trustee, transfer agent, registrar AREA 
or other agent for an issuer has in respect of the issue, registration 
of transfer, and cancellation of a security of the issuer, 


(a) aduty to the issuer and to the holder or owner to exercise 
good faith and due diligence; and 


(b) the same obligations to the holder or owner of a security 
and the same rights, privileges and immunities as the 
issuer. 
(2) Notice to an authenticating trustee, transfer agent, registrar Notice to 
or other such agent is notice to the issuer with respect to the oro . 
functions performed by the agent. R.5.O. 1980, c. 54, s. 95. 


PART VII 


SHAREHOLDERS 
92.—(1) The shareholders of a corporation are not, as share- ar ina 
holders, liable for any act, default,obligation or liability of the limited 
corporation except under subsection 34 (5), subsection 108 (5) 
and section 242. R.S.O. 1980, c. 54, s. 102, amended. 

(2) The provisions of the Corporations Act relating to the lia- ACE aa: 
bility of a holder of shares that are not fully paid and to the c. 95 
enforcement of such liability apply in respect of shares that were 
not fully paid, 


(a) on the 1st day of January, 1971, in the case of shares of 
a corporation that then became subject to The Business Senet 1970, 
Corporations Act; or 


(b) on the day upon which any other body corporate was 
continued under The Business Corporations Act or 
under this Act, in the case of shares of such other body 
corporate. New. 


Place of 
meetings 


Shareholders’ 
meetings 


Date for 
determining 
shareholders 


Idem 


Idem 
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93. Subject to the articles and any unanimous share- 
holder agreement, a meeting of shareholders of a corporation 
shall be held at such place in or outside Ontario as the directors 
determine or, in the absence of such a determination, at the place 
where the registered office of the corporation is located. R.S.O. 
1980, c. 54, s. 103, amended. 


94. Subject to subsection 104 (1), the directors of a corpora- 
tion, 


(a) shall call an annual meeting of shareholders not later 
than eighteen months after the corporation comes into 
existence and subsequently not later than fifteen months 
after holding the last preceding annual meeting; and 


(b) may at any time call a special meeting of share- 
holders. R.S.O. 1980, c. 54, s. 105 (2), amended. 


95.—(1) For the purpose of determining shareholders, 
(a) entitled to receive payment of a dividend; 
(b) entitled to participate in a liquidation or distribution; or 


(c) for any other purpose except the right to receive notice of 
or to vote at a meeting, 


the directors may fix in advance a date as the record date for such 
determination of shareholders, but the record date shall not pre- 
cede by more than fifty days the particular action to be taken. 


(2) For the purpose of determining shareholders entitled to 
recelve notice of a meeting of shareholders, the directors may fix in 
advance a date as the record date for such determination of 
shareholders, but the record date shall not precede by more than 
fifty days or by less than twenty-one days the date on which the 
meeting is to be held. 


(3) Where no record date is fixed, 


(a) the record date for the determination of shareholders 
entitled to receive notice of a meeting of shareholders 
shall be, 


(i) at the close of business on the day immediately 
preceding the day on which the notice is given, or 


(11) if no notice is given, the day on which the meet- 
ing is held; and 
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(b) the record date for the determination of shareholders for 
any purpose other than to establish a shareholder’s right 
to receive notice of a meeting or to vote shall be at the 
close of business on the day on which the directors pass 
the resolution relating thereto. 


(4) If a record date is fixed, unless notice of the record date is Notice of date 
waived in writing by every holder of a share of the class or series 
affected whose name is set out in the securities register at the close 
of business on the day the directors fix the record date, notice 
thereof shall be given, not less than seven days before the date so 
fixed, 


(a) by advertisement in a newspaper published or distri- 
buted in the place where the corporation has its regis- 
tered office and in each place in Canada where it has a 
transfer agent or where a transfer of its shares may be 
recorded; and 


(b) by written notice to each stock exchange in Canada on 
which the shares of the corporation are listed for trad- 
ing. R.S.O. 1980, c. 54, s. 110, amended. 


96.—(1) Notice of the time and place of a meeting of share- Notice of 
i : 2 shareholders’ 
holders shall be sent, in the case of an offering corporation, not less meetings 
than twenty-one days and, in the case of any other corporation, 
not less than ten days, but, in either case, not more than fifty 


days, before the meeting, 
(a) to each shareholder entitled to vote at the meeting; 
(b) to each director; and 


(c) to the auditor of the corporation. 


(2) A notice of a meeting is not required to be sent to share- Idem 
holders who were not registered on the records of the corporation 
or its transfer agent on the record date determined under subsec- 
tion 95 (2) or (3), but failure to receive a notice does not deprive a 
shareholder of the right to vote at the meeting. 


(3) If a meeting of shareholders is adjourned for less than thirty Idem 
days, it is not necessary, unless the by-laws otherwise provide, to 
give notice of the adjourned meeting other than by announcement 
at the earliest meeting that is adjourned. 


(4) If a meeting of shareholders is adjourned by one or more [dem 
adjournments for an aggregate of thirty days or more, notice of the 
adjourned meeting shall be given as for an original meeting but, 
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unless the meeting is adjourned by one or more adjournments for 
an aggregate of more than ninety days, subsection 111 (1) does 
not apply. 


Lp (5) All business transacted at a special meeting of shareholders 
and all business transacted at an annual meeting of shareholders, 
except consideration of the minutes of an earlier meeting, the 
financial statements and auditor’s report, election of directors and 
reappointment of the incumbent auditor, shall be deemed to be 
special business. 


Idem (6) Notice of a meeting of shareholders at which special busi- 
ness is to be transacted shall state or be accompanied by a state- 
ment of, 


(a) the nature of that business in sufficient detail to permit 
the shareholder to form a reasoned judgment thereon; 
and 


(b) the text of any special resolution or by-law to be sub- 
mitted to the meeting. R.S.O. 1980, c. 54, s. 104, 
part, amended. 


Sees 97. Subject to this Act or the articles or by-laws of a cor- 
ase poration or a unanimous shareholder agreement, 


(a) all questions proposed for the consideration of the 
shareholders shall be determined by the majority of the 
votes cast and the chairman presiding at the meeting 
shall not have a second or casting vote in case of an 
equality of votes; 


(b) the chairman presiding at a meeting of shareholders 
may, with the consent of the meeting and subject to such 
conditions as the meeting decides, adjourn the meeting 
from time to time and from place to place subject to 
subsections 96 (3) and (4); and 


(c) the president or, in his absence, a vice-president who is a 
director shall preside as chairman at a meeting of 
shareholders, but, if there is no president or such a 
vice-president or if at a meeting none of them is pre- 
sent within fifteen minutes after the time appointed for 
the holding of the meeting, the shareholders present 
shall choose a person from their number to be the chair- 
man. R.S.O. 1980, c. 54, s. 104 (1), part, amended. 


ee 98. A shareholder and any other person entitled to attend a 
meeting of shareholders may in any manner and at any time waive 
notice of a meeting of shareholders, and attendance of any such 
person at a meeting of shareholders is a waiver of notice of the 
meeting, except where he attends a meeting for the express pur- 
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pose of objecting to the transaction of any business on the 
grounds that the meeting is not lawfully called. R.S.O. 1980, 
c. 54, s. 246 (4), amended. 


99.—(1) A shareholder entitled to vote at a meeting of share- 
holders may, 


(a2) submit to the corporation notice of a proposal; and 


(b) discuss at the meeting any matter in respect of which he 
would have been entitled to submit a proposal. 


(2) Where a corporation receives notice of a proposal and the 
corporation solicits proxies, it shall set out the proposal in the 
management information circular required by section 112 or 
attach the proposal thereto. 


(3) If so requested by a shareholder giving notice of a proposal, 
the corporation shall include in the management information 
circular or attach thereto a statement by the shareholder of not 
more than two hundred words in support of the proposal along 
with the name and address of the shareholder. 


(4) A proposal may include nominations for the election of 
directors if the proposal is signed by one or more holders of shares 
representing in the aggregate not less than 5 per cent of the shares 
or 5 per cent of the shares of a class or series of shares of the 
corporation entitled to vote at the meeting to which the proposal is 
to be presented, but this subsection does not preclude nominations 
being made at a meeting of shareholders. 


(5) A corporation is not required to comply with subsections 
(2) and (3) where, 


(a) the proposal is not submitted to the corporation at least 
sixty days before the anniversary date of the last annual 
meeting, if the matter is proposed to be raised at an 
annual meeting, or at least sixty days before a meeting 
other than the annual meeting, if the matter is proposed 
to be raised at a meeting other than the annual meeting; 


(b) it clearly appears that the proposal is submitted by the 
shareholder primarily for the purpose of enforcing a 
personal claim or redressing a personal grievance 
against the corporation or any of its directors, officers or 
security holders, or for a purpose that is not related in 
any significant way to the business or affairs of the 
corporation; 


(c) the corporation, at the shareholder’s request, included a 
proposal in a management information circular relating 


Proposal 


Circulating 
proposal 
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support of 
proposal 


Proposal 
may include 
nominations 


Where subss. 
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not apply 
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Where refusal 
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Idem 


Idem 


Idem 
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to a meeting of shareholders held within two years pre- 
ceding the receipt of the request, and the shareholder 
failed to present the proposal, in person or by proxy, at 
the meeting; or 
(d) substantially the same proposal was submitted to 
shareholders in a management information circular or a 
dissident’s information circular relating to a meeting of 
shareholders held within two years preceding the receipt 
of the shareholder’s request and the proposal was 
defeated. 


(6) No corporation or person acting on its behalf incurs any 
liability by reason only of circulating a proposal or statement in 
compliance with this section. 


(7) Where a corporation refuses to include a proposal in a 
management information circular, the corporation shall, within 
ten days after receiving the proposal, send notice to the share- 
holder submitting the proposal of its intention to omit the proposal 
from the management information circular and send to him a 
statement of the reasons for the refusal. 


(8) Upon the application of a shareholder aggrieved by a corpo- 
ration’s refusal under subsection (7), the court may restrain the 
holding of the meeting to which the proposal is sought to be 
presented and make any further order it thinks fit. 


(9) The corporation or any person aggrieved by a proposal may 
apply to the court for an order permitting the corporation to omit 
the proposal from the management information circular, and the 
court, if it is satisfied that subsection (5) applies, may make such 
order as it thinks fit. 


(10) An applicant under subsection (8) or (9) shall give the 
Director notice of the application and the Director is entitled to 
appear and be heard in person or by counsel. 


(11) In this section, “proposal” means a matter that a share- 
holder entitled to vote proposes to raise at a meeting of share- 
holders. R.S.O. 1980, c. 54, s. 100, amended. 


100.—(1) A corporation shall prepare a list of shareholders 
entitled to receive notice of a meeting, arranged in alphabetical 
order and showing the number of shares held by each share- 
holder, which list shall be prepared, 


(a) if a record date is fixed under subsection 95 (2), not later 
than ten days after such record date; or 


(b) if no record date is fixed, 


va 


(i) at the close of business on the day immediately 
preceding the day on which notice is given, or 


(ii) where no notice is given, on the day on which the 
meeting is held. 


(2) Where a corporation fixes a record date under subsection 
95 (2), a person named in the list prepared under clause (1) (a) is 
entitled to vote the shares shown opposite his name at the meet- 
ing to which the list relates, except to the extent that, 


(a) the person has transferred any of his shares after the 
record date; and 


(>) the transferee of those shares, 


(i) produces properly endorsed share certificates, or 


(ii) otherwise establishes that he owns the shares, 


and demands, not later than ten days before the meeting, 
or such shorter period before the meeting as the by-laws 
of the corporation may provide, that his name be 
included in the list before the meeting, 


in which case the transferee is entitled to vote his shares at the 
meeting. 


Entitlement 
to vote 


(3) Where a corporation does not fix a record date under sub- Idem 


section 95 (2), a person named in a list prepared under clause (1) 
(b) is entitled to vote the shares shown opposite his name at the 
meeting to which the list relates, except to the extent that, 


(a) the person has transferred any of his shares after the 
date on which a list referred to in subclause (1) (6) (1) is 
prepared; and 


(b) the transferee of those shares, 
(i) produces properly endorsed share certificates, or 
(ii) otherwise establishes that he owns the shares, 


and demands not later than ten days before the meeting, 
or such shorter period before the meeting as the by-laws 
of the corporation may provide, that his name be 
included in the list before the meeting, 


in which case the transferee is entitled to vote his shares at the 
meeting. 
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Se as (4) A shareholder may examine the list of shareholders, 
Or US 


(a) during usual business hours at the registered office of the 
corporation or at the place where its central securities 
register is maintained; and 


(b) at the meeting of shareholders for which the list was 
prepared. New. 


Quorum 101.—(1) Unless the by-laws otherwise provide, the holders 
of a majority of the shares entitled to vote at a meeting of 
shareholders, whether present in person or represented by proxy, 
constitute a quorum. 


Idem (2) If a quorum is present at the opening of a meeting of 
shareholders, the shareholders present may, unless the by-laws 
otherwise provide, proceed with the business of the meeting not- 
withstanding that a quorum is not present throughout the meet- 
ing. 


Idem (3) If a quorum is not present at the time appointed for a 
meeting of shareholders, or within such reasonable time thereafter 
as the shareholders present may determine, the shareholders pre- 
sent may adjourn the meeting to a fixed time and place but may 
not transact any other business. 


Where only one (4) Ifa corporation has only one shareholder, or only one holder 
shareholder : ; 
of any class or series of shares, the shareholder present 1n person or 
by proxy constitutes a meeting. New. 


Voting rights 102.—(1) Unless the articles otherwise provide, each share 
of a corporation entitles the holder thereof to one vote at a meet- 
ing of shareholders. 


Representative (2) Where a body corporate or association is a shareholder of a 
corporation, the corporation shall recognize any individual 
authorized by a resolution of the directors or governing body of the 
body corporate or association to represent it at meetings of 
shareholders of the corporation. R.S.O. 1980, c. 54, s. 110 (2), 
amended. 


Idem (3) An individual authorized as set out in subsection (2) may 
exercise on behalf of the body corporate or association he repre- 
sents all the powers it could exercise if it were an individual 
shareholder. R.S.O. 1980, c. 54, s. 111 (1), amended. 


Joint (4) Unless the by-laws otherwise provide, where two or more 
shareholders spree 
persons hold shares jointly, one of those holders present at a 
meeting of shareholders may in the absence of the others vote the 
shares, but if two or more of those persons are present, in person or 
by proxy. they shall vote as one on the shares jointly held by 
them. R.S.O. 1980, c. 54, s. 112, amended. 


fis: 


103.—(1) Unless the by-laws otherwise provide, voting ata Sethe of 
meeting of shareholders shall be by show of hands, except where a 
ballot is demanded by a shareholder or proxyholder entitled to 
vote at the meeting. 


(2) A shareholder or proxyholder may demand a ballot either Idem 
before or after any vote by show of hands. 


(3) Unless a ballot is demanded, an entry in the minutes of a Entry in 
meeting of shareholders to the effect that the chairman declared a ae aa 
motion to be carried is admissible in evidence as prima facie proof 
of the fact without proof of the number or proportion of the votes 
recorded in favour of or against the motion. New. 


104.—(1) Except where a written statement is submitted by ee eae 
a director under subsection 123 (2) or where representations in 
writing are submitted by an auditor under subsection 149 (6), 


(az) a resolution in writing signed by all the shareholders 
entitled to vote on that resolution at a meeting of 
shareholders is as valid as if it had been passed at a 
meeting of the shareholders; and 


(b) aresolution in writing dealing with all matters required 
by this Act to be dealt with at a meeting of shareholders, 
and signed by all the shareholders entitled to vote at that 
meeting, satisfies all the requirements of this Act relating 
to that meeting of shareholders. 


(2) A copy of every resolution referred to in subsection (1) shall poe es Lae 
. . ° u ¢ 
be kept with the minutes of the meetings of shareholders. with ae 


RoS-O 080) ce 54. s..22 (15 :2))amended. 


105.—(1) The holders of not less than 5 per cent of the issued Requisition for 
shares of a corporation that carry the right to vote at a meeting meeting 
sought to be held may requisition the directors to call a meeting of 


shareholders for the purposes stated in the requisition. 


(2) The requisition referred to in subsection (1) shall state the Idem 
business to be transacted at the meeting and shall be sent to the 
registered office of the corporation. 


(3) Upon receiving the requisition referred to in subsection (1), ee cet 
the directors shall call a meeting of shareholders to transact the meeting 


business stated in the requisition unless, 


(2) arecord date has been fixed under subsection 95 (2) and 
notice thereof has been given under subsection 95 (4); 


Where 
requisitionist 
may call 
meeting 


Calling of 
meeting 


Repayment of 
expenses 
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court 


Power of court 


Effect of 
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court 
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(b) the directors have called a meeting of shareholders and 
have given notice thereof under section 96; or 


(c) the business of the meeting as stated in the requisition 
includes matters described in clauses 99 (5) (b) to (d). 


(4) Subject to subsection (3), if the directors do not within 
twenty-one days after receiving the requisition referred to in sub- 
section (1) call a meeting, any shareholder who signed the 
requisition may call the meeting. 


(5) A meeting called under this section shall be called as nearly 
as possible in the manner in which meetings are to be called under 
the by-laws, this Part and Part VIII. 


(6) The corporation shall reimburse the shareholders for the 
expenses reasonably incurred by them in requisitioning, calling 
and holding the meeting unless the shareholders have not acted in 
good faith and in the interest of the shareholders of the corporation 
generally. R.S.O. 1980, c. 54, s. 107, amended. 


106.—(1) If for any reason it is impracticable to call a meet- 
ing of shareholders of a corporation in the manner in which 
meetings of those shareholders may be called or to conduct the 
meeting in the manner prescribed by the by-laws, the articles and 
this Act, or if for any other reason the court thinks fit, the court, 
upon the application of a director or a shareholder entitled to 
vote at the meeting, may order a meeting to be called, held and 
conducted in such manner as the court directs and upon such 
terms as to security for the costs of holding the meeting or other- 
wise as the court deems fit. 


(2) Without restricting the generality of subsection (1), the court 
may order that the quorum required by the by-laws, the articles or 
this Act be varied or dispensed with at a meeting called, held and 
conducted under this section. 


(3) A meeting called, held and conducted under this section is 
for all purposes a meeting of shareholders of the corporation duly 
called, held and conducted. R.S.O. 1980, c. 54, ss. 108, 109, 
amended. 


107.—(1) A corporation, shareholder or director may apply 
to the court to determine any controversy with respect to an 
election or appointment of a director or auditor of the corporation. 


(2) Upon an application under this section, the court may make 
any order it thinks fit including, without limiting the generality of 
the foregoing, 
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(a) an order restraining a director or auditor whose election 
or appointment is challenged from acting pending 
determination of the dispute; 


(b) an order declaring the result of the disputed election or 
appointment; 


(c) an order requiring a new election or appointment and 
including in the order directions for the management of 
the business and affairs of the corporation until a new 
election is held or appointment made; and 


(zd) an order determining the voting rights of shareholders 
and of persons claiming to own shares. New. 


108.—(1) A written agreement between two or more pete 
shareholders may provide that in exercising voting rights the shareholders 


shares held by them shall be voted as therein provided. 


(2) A written agreement among all the shareholders of a cor- Idem 
poration or among all the shareholders and one or more persons 
who are not shareholders may restrict in whole or in part the 
powers of the directors to manage or supervise the management 
of the business and affairs of the corporation. 


(3) Where a person who is the beneficial owner of all the issued ee 
shares of a corporation makes a written declaration that restricts agreement 
in whole or in part the powers of the directors to manage or 
supervise the management of the business and affairs of a corpo- 
ration, the declaration shall be deemed to be a unanimous share- 


holder agreement. 


(4) Subject to subsection 56 (3), a transferee of shares subject epee 
to a unanimous shareholder agreement shall be deemed to be a shareholder 


party to the agreement. agreement 


(5) A shareholder who is a party to a unanimous shareholder neo ee 
agreement has all the rights, powers, duties and liabilities of a power, etc., of 
director of the corporation, whether arising under this Act or “rector 
otherwise, to which the agreement relates to the extent that the 
agreement restricts the discretion or powers of the directors to 
manage or supervise the management of the business and affairs 
of the corporation and the directors are thereby relieved of their 
duties and liabilities, including any liabilities under section 131, 


to the same extent. 


(6) A unanimous shareholder agreement may, without Ee 


restricting the generality of subsection (2), provide that, shareholder 
agreement may 
provide 


Interpretation 


(a) 


(0) 


109. 


(a) 


(0) 
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any amendment of the unanimous shareholder agree- 
ment may be effected in the manner specified therein; 
and 


in the event that shareholders who are parties to the 
unanimous shareholder agreement are unable to agree 
on or resolve any matter pertaining to the agreement, the 
matter may be referred to arbitration under such proce- 
dures and conditions as are specified in the unanimous 
shareholder agreement. New. 


PART VIII 


PROXIES 


In this Part, 


“dissident’s information circular” means the circular 
referred to in clause 112 (1) (0); 


“form of proxy” means a written or printed form that, 
upon completion and execution by or on behalf of a 
shareholder, becomes a proxy; 


‘ 


‘management information circular” means the circular 
referred to in clause 112 (1) (a); 


“proxy” means a completed and executed form of proxy 
by means of which a shareholder has appointed a 
proxyholder to attend and act on his behalf at a meeting 
of shareholders; 


“solicit” and “solicitation” include, 


(i) a request for a proxy whether or not accom- 
panied by or included in a form of proxy, 


(ii) a request to execute or not to execute a form of 
proxy or to revoke a proxy, 


(iii) the sending of a form of proxy or other communi- 
cation to a shareholder under circumstances 
reasonably calculated to result in the procure- 
ment, withholding or revocation of a proxy, and 


(iv) the sending of a form of proxy to a shareholder 
under section 111, 


but do not include, 
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(v) the sending of a form of proxy in response to an 
unsolicited request made by or on behalf of a 
shareholder, 


(vi) the performance of administrative acts or profes- 
sional services on behalf of a person soliciting a 


proxy, 


(vii) the sending of material under section 48 of the 
Securities Act, 


(viii) a solicitation by a person in respect of shares of 
which he is the beneficial owner; 


(f) “solicitation by or on behalf of the management of a 
corporation” means a solicitation by any person under a 
resolution or the instructions of the directors of that 
corporation or a committee of such Girectors, | WARSSLO). 
POSO C4, 6. ls amended: 


110.—(1) Every shareholder entitled to vote at a meeting of 
shareholders may by means of a proxy appoint a proxyholder or 
one or more alternate proxyholders, who need not be share- 
holders, as his nominee to attend and act at the meeting in the 
manner, to the extent and with the authority conferred by the 
proxy. 


(2) A proxy shall be executed by the shareholder or his attorney 
authorized in writing or, if the shareholder is a body corporate, by 
an officer or attorney thereof duly authorized and, in the case of a 
proxy appointing a proxyholder to attend and act at a meeting or 
meetings of shareholders of an offering corporation, ceases to be 
valid one year from its date. 


(3) Every form of proxy shall comply with the regulations. 


(4) A shareholder may revoke a proxy, 


(a) by depositing an instrument in writing executed by him 
or by his attorney authorized in writing, 


(i) at the registered office of the corporation at any 
time up to and including the last business day 
preceding the day of the meeting, or any 
adjournment thereof, at which the proxy is to be 
used, or 


(ii) with the chairman of the meeting on the day of 
the meeting or an adjournment thereof; or 


R.S.O. 1980, 
c. 466 
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(b) in any other manner permitted by law. 


(S) The directors may by resolution fix a time not exceeding 
forty-eight hours, excluding Saturdays and holidays, preceding 
any meeting or adjourned meeting of shareholders before which 
time proxies to be used at that meeting must be deposited with the 
corporation or an agent thereof, and any period of time so fixed 
shall be specified in the notice calling the meeting. R.S.O. 
1980, c. 54, s. 114, amended. 


111. The management of an offering corporation shall, con- 
currently with or prior to sending notice of a meeting of share- 
holders, send a form of proxy to each shareholder who is entitled 
to receive notice of the meeting. R.S.O. 1980, c. 54, s. 115, 
amended. 


112.—(1) No person shall solicit proxies in respect of an 
offering corporation unless, 


(a) in the case of solicitation by or on behalf of the man- 
agement of the corporation, a management information 
circular in prescribed form, either as an appendix to or 
as a separate document accompanying the notice of the 
meeting; or 


(b) in the case of any other solicitation, a dissident’s infor- 
mation circular in prescribed form, 


is sent to the auditor of the corporation, to each shareholder 
whose proxy is solicited and, if clause (b) applies, to the corpora- 
tion. 


(2) A person, upon sending a management or dissident’s 
information circular, shall concurrently file with the Commis- 
sion, 


(a) in the case of amanagement information circular, a copy 
thereof together with a copy of the notice of meeting, 
form of proxy and of any other documents for use in 
connection with the meeting; and 


(b) in the case of a dissident’s information circular, a copy 
thereof together with a copy of the form of proxy and of 
any other documents for use in connection with the 


meeting. R.S.O. 1980, c. 54, s. 116, amended. 


1138. Upon the application of any interested person, the 
Commission may, if satisfied in the circumstances of the particu- 
lar case that there is adequate justification for so doing, make an 
order, on such terms and conditions as the Commission may 
impose, exempting, in whole or in part, any person from the 
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requirements of section 111 or from the requirements of section 
112. R.S.O. 1980, c. 54, s. 117 (2), amended. 


114.—(1) A person who solicits a proxy and is appointed 
proxyholder shall attend in person or cause an alternate proxy- 
holder to attend the meeting in respect of which the proxy is given 
and comply with the directions of the shareholder who appointed 
him. 


(2) A proxyholder or an alternate proxyholder has the same 
rights as the shareholder who appointed him to speak at a meeting 
of shareholders in respect of any matter, to vote by way of ballot at 
the meeting and, except where a proxyholder or an alternate 
proxyholder has conflicting instructions from more than one 
shareholder, to vote at such a meeting in respect of any matter by 
way of a show of hands. 


(3) Notwithstanding subsections (1) and (2), where the chairman 
of a meeting of shareholders declares to the meeting that, to the 
best of his belief, if a ballot is conducted, the total number of votes 
attached to the shares represented at the meeting by proxy 
required to be voted against what will be the decision of the 
meeting in relation to any matter or group of matters is less than 5 
per cent of all the votes that might be cast at the meeting on such 
ballot, and where a shareholder, proxyholder or alternate 
proxyholder does not demand a ballot, 


(a) the chairman may conduct the vote in respect of that 
matter or group of matters by a show of hands; and 


(6) a proxyholder or alternate proxyholder may vote in 
respect of that matter or group of matters by a show of 
hands. New. 


PART IX 


DIRECTORS AND OFFICERS 


115.—(1) Subject to any unanimous shareholder agreement, 
the directors shall manage or supervise the management of the 
business and affairs of a corporation. R.S.O. 1980, c. 54, 
s. 130, amended. 


(2) The board of directors shall consist of, 


(a) in the case of a corporation that is not an offering corpo- 
ration, at least one individual; and 


(b) in the case of a corporation that is an offering corpora- 
tion, not fewer than three individuals. 


(3) At least one-third of the directors of an offering corporation 
shall not be officers or employees of the corporation or any of its 
affiliates. R.S.O. 1980, c. 54, s. 120 (2), amended. 
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116.—(1) Unless the articles, the by-laws or a unanimous 
shareholder agreement otherwise provide, the directors may, by 
resolution, make, amend or repeal any by-laws that regulate the 
business or affairs of a corporation. 


(2) Where the directors make, amend or repeal a by-law under 
subsection (1), they shall submit the by-law, amendment or repeal 
to the shareholders at the next meeting of shareholders, and the 
shareholders may confirm, reject or amend the by-law, amend- 
ment or repeal. 


(3) Where a by-law is made, amended or repealed under sub- 
section (1), the by-law, amendment or repeal is effective from the 
date of the resolution of the directors until it is confirmed, con- 
firmed as amended or rejected by the shareholders under subsec- 
tion (2) or until it ceases to be effective under subsection (4) and, 
where the by-law is confirmed or confirmed as amended, it con- 
tinues in effect in the form in which it was so confirmed. 


(4) Ifa by-law or an amendment or repeal of a by-law is rejected 
by the shareholders, or if the directors do not submit the by-law, 
amendment or repeal to the shareholders as required under sub- 
section (2), the by-law, amendment or repeal ceases to be effective 
on the date of such rejection or on the date of the meeting of 
shareholders at which it should have been submitted, as the case 
may be, and no subsequent resolution of the directors to make, 
amend or repeal a by-law having substantially the same purpose 
or effect is effective until it is confirmed or confirmed as amended 
by the shareholders. 


(5) Ifashareholder proposal to make, amend or repeal a by-law 


is made in accordance with section 99 and is adopted by share- 
holders at a meeting, the by-law, amendment or repeal is effective 
from the date of its adoption and requires no further confirmation. 


(6) A by-law need not be described as a by-law in a resolution 
referred to in this section. R.S.O. 1980, c. 54, s. 20, amended. 


117.—(1) After incorporation, a meeting of the directors ofa 
corporation shall be held at which the directors may, 


(a) make by-laws; 


(b) adopt forms of security certificates and corporate 
records; 


(c) authorize the issue of securities; 
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(d) appoint officers; 


(e) appoint one or more auditors to hold office until the first 
annual or special meeting of shareholders; 


(f) make banking arrangements; and 


(g) transact any other business. 


(2) Any matter referred to in subsection (1) may be dealt with ae in 
by the directors by a resolution in writing in accordance with 
subsection 129 (1). 


(3) Subsection (1) does not apply to a body corporate that is an Where subs. (1) 
amalgamated corporation under section 177 or that is continued sie tual 
under section 179. 


(4) An incorporator or a director may call the meeting of Calling meeting 
directors referred to in subsection (1) by giving not less than five 
days notice thereof to each director, stating the time and place of 
the meeting. New. 


118.—(1) The following persons are disqualified from being a Director 
E E disqualification 
director of a corporation: 


1. A person who is less than eighteen years of age. 


2. A person who is of unsound mind and has been so found 
by a court in Canada or elsewhere. 


3. A person who is not an individual. 


4. A person who has the status of bankrupt. R.S.O. 
1980 54,50 (24. Parl, amendaca, 


(2) Unless the articles otherwise provide, a director of a corpo- Holding shares 
ration is not required to hold shares issued by the corpora- 
tion. New. 


(3) A majority of the directors of every corporation other than eae to be 
a non-resident corporation shall be resident Canadians but Canadians 
where a corporation has only one or two directors, that director 
or one of the two directors, as the case may be, shall be a 


resident Canadian. R.S.O. 1980, c. 54, s. 120 (3), amended. 


119.—(1) Each director named in the articles shall hold Fist directors 
office from the date of endorsement of the certificate of incorpor- 
ation until the first meeting of shareholders. 


(2) No director named in the articles shall be permitted to resign Idem 
his office unless at the time the resignation is to become effective a 
successor is elected or appointed. 


Idem 
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Idem 


Idem 


Failure to 
elect required 
number of 
directors 


Cumulative 
voting for 
directors 


82 


(3) The first directors of a corporation named in the articles 
have all the powers and duties and are subject to all the liabilities 
of directors. 


(4) Subject to clause 120 (a), shareholders of a corporation 
shall elect, at the first meeting of shareholders and at each suc- 
ceeding annual meeting at which an election of directors is 
required, directors to hold office for a term expiring not later 
than the close of the third annual meeting of shareholders fol- 
lowing the election. 


(5) It is not necessary that all directors elected at a meeting of 
shareholders hold office for the same term. 


(6) A director not elected for an expressly stated term ceases to 
hold office at the close of the first annual meeting of shareholders 
following his election. 


(7) Notwithstanding the provisions of this section, if directors 
are not elected at a meeting of shareholders the incumbent direc- 
tors continue in office until their successors are elected. 


(8) If a meeting of shareholders fails to elect the number of 
directors required by the articles or by section 125 by reason of 
the disqualification, incapacity or death of one or more candi- 
dates, the directors elected at that meeting, if they constitute a 
quorum, may exercise all the powers of the directors of the cor- 
poration pending the holding of a meeting of shareholders in 
accordance with subsection 124 (3). R.S.O. 1980, c. 54, ss. 121, 
124, amended. 


120. Where the articles provide for cumulative voting, 


(a) each shareholder entitled to vote at an election of direc- 
tors has the right to cast a number of votes equal to the 
number of votes attached to the shares held by him 
multiplied by the number of directors to be elected, and 
he may cast all such votes in favour of one candidate or 
distribute them among the candidates in any manner; 

(b) a separate vote of shareholders shall be taken with 

respect to each candidate nominated for director unless a 

resolution is passed unanimously permitting two or more 

persons to be elected by a single resolution, 


if a shareholder has voted for more than one candidate 
without specifying the distribution of his votes among 
the candidates, he is deemed to have distributed his 
votes equally among the candidates for whom he voted; 


(c) 
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(d) if the number of candidates nominated for director 
exceeds the number of positions to be filled, the candi- 
dates who receive the least number of votes shall be 
eliminated until the number of candidates remaining 
equals the number of positions to be filled; 


(e) each director ceases to hold office at the close of the first 
annual meeting of shareholders following his election; 


(f) a director may not be removed from office if the votes 
cast against his removal would be sufficient to elect him 
and such votes could be voted cumulatively at an elec- 
tion at which the same total number of votes were cast 
and the number of directors required by the articles were 
then being elected; 


(g) the number of directors required by the articles may not 
be decreased if the votes cast against the motion to 
decrease would be sufficient to elect a director and such 
votes could be voted cumulatively at an election at 
which the same total number of votes were cast and the 
number of directors required by the articles were then 
being elected; and 


(1) the articles shall require a fixed number and not a 
minimum and maximum number of directors. R.S.O. 
1980, c. 54, ss. 125, 138, amended. 


121.—(1) A director of a corporation ceases to hold office When director 
ceases to hold 


when, office 
(a) he dies or, subject to subsection 119 (2), resigns; 
(b) he is removed in accordance with section 122; or 


(c) he becomes disqualified under subsection 118 (1). 


(2) A resignation of a director becomes effective at the time a Idem 
written resignation is received by the corporation or at the time 
specified in the resignation, whichever is later. New. 


122.—(1) Subject to clause 120 (f) the shareholders of a Seren of 
corporation may by ordinary resolution at an annual or special 
meeting remove any director or directors from office. 


(2) Where the holders of any class or series of shares of a Idem 
corporation have an exclusive right to elect one or more directors, 
a director so elected may only be removed by an ordinary resolu- 
tion at a meeting of the shareholders of that class or series. 
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Idem (3) Subject to clauses 120 (a) to (d), a vacancy created by the 
removal of a director may be filled at the meeting of the share- 
holders at which the director is removed or, if not so filled, may 
be filled under section 124. R.S.O. 1980, c. 54, s. 138, 


amended. 
Entitlement 123.—(1) A director of a corporation is entitled to receive 
ee notice of and to attend and be heard at every meeting of share- 
holders. 
Idem (2) A director who, 


(a) resigns; 


(b) receives a notice or otherwise learns of a meeting of 
shareholders called for the purpose of removing him 
from office; or 


(c) receives a notice or otherwise learns of a meeting of 
directors or shareholders at which another person is to be 
appointed or elected to fill the office of director, whether 
because of the resignation or removal of the director or 
because his term of office has expired or is about to 
expire, 


is entitled to submit to the corporation a written statement giving 
the reasons for his resignation or the reasons why he opposes any 
proposed action or resolution, as the case may be. 


ee a (3) Upon receiving a statement under subsection (2), a corpora- 
statement tion shall forthwith send a copy of the statement to every 
shareholder entitled to receive notice of meetings of shareholders 
and to the Director unless the statement is included in or attached 


to a management information circular required by section 112. 


No liability (4) No corporation or person acting on its behalf incurs any 
liability by reason only of circulating a director’s statement in 
compliance with subsection (3). New. 


Vacancies 124.—(1) Notwithstanding subsection 126 (6), but subject to 
subsections (2), (4) and (5) of this section, a quorum of directors 
may fill a vacancy among the directors, except a vacancy result- 
ing from, 


(a) an increase in the number of directors otherwise than in 
accordance with subsection (2), or in the maximum 
number of directors, as the case may be; or 


(b) a failure to elect the number of directors required to be 
elected at any meeting of shareholders. 


os eerertaigs of (2) Where a special resolution passed under subsection 125 (2) 


subsequent to empowers the directors of a corporation the articles of which 
annual meeting 
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provide for a minimum and maximum number of directors to 
determine the number of directors, the directors may not, 
between meetings of shareholders, appoint an additional director 
if, after such appointment, the total number of directors would 
be greater than one and one-third times the number of directors 


required to have been elected at the last annual meeting of share- 
holders. 


(3) If there is not a quorum of directors, or if there has been a cae of 
failure to elect the number of directors required by the articles or See aeran 
by section 125, the directors then in office shall forthwith call a 
special meeting of shareholders to fill the vacancy and, if they fail 
to call a meeting or if there are no directors then in office, the 


meeting may be called by any shareholder. 


(4) Where the holders of any class or series of shares of a eee ess 
; 3 ; : y class o 
corporation have an exclusive right to elect one or more directors shareholders 


and a vacancy occurs among those directors, 


(a) subject to subsection (5), the remaining directors elected 
by that class or series may fill the vacancy except a 
vacancy resulting from an increase in the number of 
directors for that class or series or from a failure to elect 
the number of directors for that class or series; or 


(b) if there are no such remaining directors, any holder of 
shares of that class or series may call a meeting of the 
holders thereof for the purpose of filling the vacancy. 


(5) The articles may provide that a vacancy among the direc- ea hae 
tors shall only be filled by a vote of the shareholders, or by a vote of 
the holders of any class or series of shares having an exclusive right 
to elect one or more directors if the vacancy occurs among the 
directors elected by that class or series. 


(6) A director appointed or elected to fill a vacancy holds !e™ 
office for the unexpired term of his predecessor. R.S.O. 1980, 
c. 54, s. 128, amended. 


125.—(1) A corporation may increase or decrease the Change in 
number, or the minimum or maximum number, of its directors ee 
in accordance with clause 167 (1) (m), but no decrease in the 
number of directors shall shorten the term of an incumbent 


director. 


(2) Where a minimum and maximum number of directors of a pipers of 
corporation is provided for in its articles, the number of directors 
of the corporation and the number of directors to be elected at the 
annual meeting of the shareholders shall be such number as shall 


be determined from time to time by special resolution or, if the 
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special resolution empowers the directors to determine the 
number, by resolution of the directors. 


(3) The corporation shall file with the Director a certified copy 
of a special resolution or resolution of the directors, as the case 
may be, referred to in subsection (2), within ten days after it is 
passed. 


(4) Failure to comply with subsection (3) does not affect the 
validity of a special resolution or resolution of the directors 
therein referred to. R.S.O. 1980, c. 54, s. 122, amended. 


126.—(1) Subject to subsection (2), a meeting of the board of 
directors shall be held at the place where the registered office of 
the corporation is located. 


(2) Where the by-laws of the corporation so provide, a meeting 
of the board of directors may be held at any place within or outside 
Ontario, but, except where the corporation is a non-resident cor- 
poration or the articles or the by-laws otherwise provide, in any 
financial year of the corporation a majority of the meetings of the 
board of directors shall be held at a place within Canada. 


(3) Subject to the articles or by-laws and subsection (4), a major- 
ity of the number of directors or minimum number of directors 
required by the articles constitutes a quorum at any meeting of 
directors, but in no case shall a quorum be less than two-fifths of 
the number of directors or minimum number of directors, as the 
case may be. 


(4) Where a corporation has fewer than three directors, both 
directors of the corporation must be present at any meeting of 
directors to constitute a quorum. 


(5) Subject to the articles or by-laws, where there is a vacancy 
or vacancies in the board of directors, the remaining directors may 
exercise all the powers of the board so long as a quorum of the 
board remains in office. 


(6) Directors, other than directors of a non-resident corpora- 
tion, shall not transact business at a meeting of directors unless a 
majority of directors present are resident Canadians. 


(7) Notwithstanding subsection (6), directors may transact busi- 
ness at a meeting of directors where a majority of resident Cana- 
dian directors is not present if, 


(a) aresident Canadian director who is unable to be present 
approves in writing or by telephone or other communi- 
cations facilities the business transacted at the meeting; 
and 


87 


(6) a majority of resident Canadian directors would have 
been present had that director been present at the meet- 
ing. 


(8) In addition to any other provision in the articles or by-laws Calling meeting 
of a corporation for calling meetings of directors, a quorum of the Cong 
directors may, at any time, call a meeting of the directors for the 
transaction of any business the general nature of which is specified 


in the notice calling the meeting. 


(9) In the absence of any other provision in that behalf in the Notice 
by-laws of the corporation, notice of the time and place for the 
holding of the meeting called under subsection (8) shall be given to 
every director of the corporation by sending the notice ten days or 
more before the date of the meeting to his latest address as shown 
on the records of the corporation. 


(10) A director may in any manner and at any time waive a Waiver of 
notice of a meeting of directors and attendance of a director at a agi 
meeting of directors is a waiver of notice of the meeting, except 
where a director attends a meeting for the express purpose of 
objecting to the transaction of any business on the grounds that the 
meeting is not lawfully called. 


(11) Notice of an adjourned meeting of directors is not required Oe 
- . . . < . n 
to be given if the time and place of the adjourned meeting is F 
announced at the original meeting. 


(12) Where a corporation has only one director, that director eee 
may constitute a meeting. 


(13) Unless the by-laws otherwise provide, if all the directors of Meeting by 
a corporation present at or participating in the meeting consent, a ay aia 
meeting of directors or of a committee of directors may be held by 
means of such telephone, electronic or other communication 
facilities as permit all persons participating in the meeting to 
communicate with each other simultaneously and instantaneous- 
ly, and a director participating in such a meeting by such means is 
deemed for the purposes of this Act to be present at that meeting. 


(14) If a majority of the directors participating in a meeting Ree is 
held under subsection (13) are then in Canada, the meeting shall telephone 
be deemed to have been held in Canada. R.S.O. 1980, c. 54, 


s. 129, amended. 


127.—(1) Subject to the articles or by-laws, directors of a ahi de 
corporation may appoint from their number a managing director, : 


Idem 
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R.S.O. 1980, 
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who is a resident Canadian, or a committee of directors and 


delegate 


to such managing director or committee any of the 


powers of the directors. 


(2) If the directors of a corporation other than a non-resident 
corporation, appoint a committee of directors, a majority of the 
members of the committee shall be resident Canadians. 


(3) Notwithstanding subsection (1), no managing director and 
no committee of directors has authority to, 


(a) 


(0) 


(1) 


(7) 


V) 


128. 


submit to the shareholders any question or matter 
requiring the approval of the shareholders; 


fill a vacancy among the directors or in the office of 
auditor or appoint or remove any of the chief executive 
officer, however designated, the chief financial officer, 
however designated, the chairman or the president of 
the corporation; 


subject to section 183, issue securities except in the 
manner and on the terms authorized by the directors; 


declare dividends; 


purchase, redeem or otherwise acquire shares issued by 
the corporation; 


pay a commission referred to in section 37; 


approve a management information circular referred to 
in Part VIII; 


approve a take-over bid circular, directors’ circular, or 
issuer bid circular referred to in Part XIX of the Sec- 
urities Act; 


approve any financial statements referred to in clause 
153 (1) (0) of the Act and Part XVII of the Securities 
Act; or 


adopt, amend or repeal by-laws. R.S.O. 1980, c. 54, 
s. 131, amended. 


An act done by a director or by an officer is not invalid 


by reason only of any defect that is thereafter discovered in his 
appointment, election or qualification. R.S.O. 1980, c. 54, 


s. 143. 
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129.—(1) A resolution in writing, signed by all the directors Resolutions in 
entitled to vote on that resolution at a meeting of directors or tee 
a committee of directors, is as valid as if it had been passed at a 
meeting of directors or a committee of directors. R.S.O. 1980, 
c. 54, s. 22 (1), amended. 


(2) A copy of every resolution passed under subsection (1) shall Copy to be 
be kept with the minutes of the proceedings of the directors or “" 
committee of directors. New. 


130.—(1) Directors of a corporation who vote for or consent Liability of 

: ae: : : ; directors 
to a resolution authorizing the issue of a share for a consideration 
other than money contrary to section 23 are jointly and severally 
liable to the corporation to make good any amount by which the 
consideration received is less than the fair equivalent of the money 
that the corporation would have received if the share had been 
issued for money on the date of the resolution. New. 


(2) Directors of a corporation who vote for or consent to a Idem 
resolution authorizing, 


(a) any financial assistance contrary to section 20; 


(b) a purchase, redemption or other acquisition of shares 
contrary to section 30, 31 or 32; 


(Cc) a commission contrary to section 37; 
(d) a payment of a dividend contrary to section 38; 


(e) a payment of an indemnity contrary to section 136; or 


(f) a payment to a shareholder contrary to section 184 or 
247, 


are jointly and severally liable to restore to the corporation any 
amounts so distributed or paid and not otherwise recovered by the 
corporation. 


(3) A director who has satisfied a judgment rendered under this /0int liability 
section is entitled to contribution from the other directors who 
voted for or consented to the unlawful act upon which the judg- 
ment was founded. 


(4) Adirector liable under subsection (2) is entitled to apply to the Application to 
court for an order compelling a shareholder or other recipient to at 
pay or deliver to the director any money or property that was paid 
or distributed to the shareholder or other recipient contrary to 
section 20, 30, 31, 32, 37, 38, 136, 184 or 247. 
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What cnet (5) In connection with an application under subsection (4), the 
“ere court may, if it is satisfied that it is equitable to do so, 


(a) order ashareholder or other recipient to pay or deliver to 
a director any money or property that was paid or distri- 
buted to the shareholder or other recipient contrary to 
section 20, 30, 31, 32, 37, 38, 136, 184 or 247; 


(b) order a corporation to return or issue shares to a person 
from whom the corporation has purchased, redeemed or 
otherwise acquired shares; or 


(c) make any further order it thinks fit. 


ae 2 (6) A director is not liable under subsection (1) if he proves that 
; he did not know and could not reasonably have known that the 
share was issued for a consideration less than the fair equivalent of 
the money that the corporation would have received if the share 

had been issued for money. 


Time limitation (7) An action to enforce a liability imposed by this section may 
not be commenced after two years from the date of the resolution 
authorizing the action complained of. R.S.O. 1980, c. 54, 
ss. 133, 134, 144, amended. ; 


ete 131.—(1) The directors of a corporation are jointly and sev- 

to employees €Fally liable to the employees of the corporation for all debts not 

for wages exceeding six months’ wages that become payable while they are 
directors for services performed for the corporation and for the 
vacation pay accrued while they are directors for not more than 

ape 1980, twelve months under the Employment Standards Act, and the 
regulations thereunder, or under any collective agreement made 
by the corporation. 


Limitation (2) A director is liable under subsection (1) only if, 


(a) he is sued while he is a director or within six months 
after he ceases to be a director; and 


(b) the action ‘against the director is commenced within six 
months after the debts became payable, and 


(i) the corporation is sued in the action against the 
director and execution against the corporation is 
returned unsatisfied in whole or in part, or 


(ii) before or after the action is commenced the cor- 
poration goes into liquidation, is ordered to be 
wound up or makes an authorized assignment 

= 1970, under the Bankruptcy Act (Canada), or a 
receiving order under the Bankruptcy Act (Can- 
ada) is made against it, and in any such case, the 
claim for the debts is proved. 


oil 


(3) Where execution referred to in clause (2) (b) has issued, the 
amount recoverable from a director is the amount remaining 
unsatisfied after execution. 


(4) Where a director pays a debt under subsection (1) that is 
proved in liquidation and dissolution or bankruptcy proceedings, 
he is entitled to any preference that the employee would have been 
entitled to, and where a judgment has been obtained he is entitled 
to an assignment of the judgment. 


(5) A director who has satisfied a claim under this section 1s 
entitled to contribution from the other directors who were liable 
for the claim. R.S.O. 1980, c. 54, s. 137, amended. 


132.—(1) A director or officer of a corporation who, 


(a) is a party to a material contract or transaction or pro- 
posed material contract or transaction with the corpora- 
tion; or 


(b) is a director or an officer of, or has a material interest in, 
any person who is a party to a material contract or 
transaction or proposed material contract or transaction 
with the corporation, 


shall disclose in writing to the corporation or request to have 
entered in the minutes of meetings of directors the nature and 
extent of his interest. 


(2) The disclosure required by subsection (1) shall be made, in 
the case of a director, 


(a) at the meeting at which a proposed contract or transac- 
tion is first considered; 


(b) if the director was not then interested in a proposed 
contract or transaction, at the first meeting after he 
becomes so interested; 


(c) if the director becomes interested after a contract is made 
or a transaction is entered into, at the first meeting after 
he becomes so interested; or 


(2) if a person who is interested in a contract or transaction 
later becomes a director, at the first meeting after he 
becomes a director. 


Idem 


Rights of 
director who 
pays debt 
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(3) The disclosure required by subsection (1) shall be made, in 
the case of an officer who is not a director, 


(a) forthwith after he becomes aware that the contract or 
transaction or proposed contract or transaction is to be 
considered or has been considered at a meeting of direc- 
tors; 


(b) if the officer becomes interested after a contract is made 
or a transaction is entered into, forthwith after he 
becomes so interested; or 


(c) if a person who is interested in a contract or transaction 
later becomes an officer, forthwith after he becomes an 
officer. 


(4) Notwithstanding subsections (2) and (3), where subsection 
(1) applies to a director or officer in respect of a material contract 
or transaction or proposed material contract or transaction that, 
in the ordinary course of the corporation’s business, would not 
require approval by the directors or shareholders, the director or 
officer shall disclose in writing to the corporation or request to 
have entered in the minutes of meetings of directors the nature 
and extent of his interest forthwith after the director or officer 
becomes aware of the contract or transaction or proposed con- 
tract or transaction. 


(5) A director referred to in subsection (1) shall not vote on any 
resolution to approve the contract or transaction unless the con- 
tract or transaction is, 


(a) an arrangement by way of security for money lent to or 
obligations undertaken by him for the benefit of the 
corporation or an affiliate; 


(b) one relating primarily to his remuneration as a director, 
officer, employee or agent of the corporation or an 
affiliate; 


(c) one for indemnity or insurance under section 136; or 


(d) one with an affiliate. New. 


(6) For the purposes of this section, a general notice to the 
directors by a director or officer disclosing that he is a director or 
officer of or has a material interest in a person and is to be regarded 
as interested in any contract made or any transaction entered into 
with that person, is a sufficient disclosure of interest in relation to 
any contract so made or transaction so entered into. R.S.O. 
1980, c. 54, s. 132 (6), amended. 
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(7) Where a material contract is made or a material transaction 
is entered into between a corporation and a director or officer of 
the corporation, or between a corporation and another person of 
which a director or officer of the corporation is a director or officer 
or in which he has a material interest, 


(a) the director or officer is not accountable to the corpora- 
tion or its shareholders for any profit or gain realized 
from the contract or transaction; and 


(b) the contract or transaction is neither void nor voidable, 


by reason only of that relationship or by reason only that the 
director is present at or is counted to determine the presence of a 
quorum at the meeting of directors that authorized the contract or 
transaction, if the director or officer disclosed his interest in 
accordance with subsection (2), (3), (4) or (6), as the case may be, 
and the contract or transaction was reasonable and fair to the 
corporation at the time it was so approved. R.S.O. 1980, c. 54, 
s. 132 (4), amended. 


(8) Notwithstanding anything in this section, a director or 
officer, acting honestly and in good faith, is not accountable to 
the corporation or to its shareholders for any profit or gain 
realized from any such contract or transaction by reason only of 
his holding the office of director or officer, and the contract or 
transaction, if it was reasonable and fair to the corporation at the 
time it was approved, is not by reason only of the director’s or 
officer’s interest therein void or voidable, where, 


(a) the contract or transaction 1s confirmed or approved by 
special resolution at a meeting of the shareholders duly 
called for that purpose; and 


(b) the nature and extent of the director’s or officer’s 
interest in the contract or transaction are disclosed in 
reasonable detail in the notice calling the meeting or in 
the information circular required by section 112. 


(9) Subject to subsections (7) and (8), where a director or 
officer of a corporation fails to disclose his interest in a material 
contract or transaction in accordance with this section or other- 
wise fails to comply with this section, the corporation or a share- 
holder of the corporation, or, in the case of an offering corpora- 
tion, the Commission may apply to the court for an order setting 
aside the contract or transaction and directing that the director or 
officer account to the corporation for any profit or gain realized 
and upon such application the court may so order or make such 
other order as it thinks fit. New. 


133. Subject to the articles, the by-laws or any unanimous 
shareholder agreement, 


Effect of 
disclosure 
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shareholders 


Court setting 
aside contract 


Officers 
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(a) the directors may designate the offices of the corpora- 
tion, appoint officers, specify their duties and delegate to 
them powers to manage the business and affairs of the 
corporation, except, subject to section 183, powers to 
do anything referred to in subsection 127 (3); 


(b) adirector may be appointed to any office of the corpora- 
tion; and 


(c) two or more offices of the corporation may be held by the 
same person. New. 


ae a 134.—(1) Every director and officer of a corporation in 
CAG. GUC. 8 


directors. etc. @Xercising his powers and discharging his duties shall, 


(a) act honestly and in good faith with a view to the best 
interests of the corporation; and 


(b) exercise the care, diligence and skill that a reasonably 
prudent person would exercise in comparable cir- 
cumstances. R.S.O. 1980, c. 54, s. 142, amended. 


Duty tocomply (2) Every director and officer of a corporation shall comply 

with Act, etc. : : : : ‘ 
with this Act, the regulations, articles, by-laws and any unanim- 
ous shareholder agreement. 


Can not, __ (3) Subject to subsection 108 (5), no provision in a 
ac u Fi ; : 
liability contract, the articles, the by-laws or a resolution relieves a direc- 


tor or officer from the duty to act in accordance with this Act and 
the regulations or relieves him from liability for a breach 
thereof. New. 
ponent Es 135.—(1) A director who is present at a meeting of directors 
meeting or committee of directors is deemed to have consented to any 
resolution passed or action taken thereat unless, 


(a) he requests that his dissent be or his dissent is entered in 
the minutes of the meeting; 


(b) he sends his written dissent to the secretary of the meet- 
ing before the meeting is terminated; or 


(c) he sends his dissent by registered mail or delivers it to the 
registered office of the corporation immediately after the 
meeting is terminated. 


Idem (2) A director who votes for or consents to a resolution is not 
entitled to dissent under subsection (1). 
Idem (3) A director who was not present at a meeting at which a 


resolution was passed or action taken is deemed to have consented 


oS 


thereto unless within seven days after he becomes aware of the 
resolution he, 


(a) causes his dissent to be placed with the minutes of the 
meeting; or 


(b) sends his dissent by registered mail or delivers it to the 
registered office of the corporation. 


(4) A director is not liable under section 130 or 134 if he relies 
in good faith upon, 


(a) financial statements of the corporation represented to 
him by an officer of the corporation or in a written report 
of the auditor of the corporation to present fairly the 
financial position of the corporation in accordance with 
generally accepted accounting principles; or 


(b) areport of alawyer, accountant, engineer, appraiser or 
other person whose profession lends credibility to a 
Sstatement~made by. himy ¥Rs5.0) L980 e254, selon. 
amended. 


136.—(1) A corporation may indemnify a director or officer 
of the corporation, a former director or officer of the corporation 
or a person who acts or acted at the corporation’s request as a 
director or officer of a body corporate of which the corporation is 
or was a shareholder or creditor, and his heirs and legal rep- 
resentatives, against all costs, charges and expenses, including 
an amount paid to settle an action or satisfy a judgment, reason- 
ably incurred by him in respect of any civil, criminal or adminis- 
trative action or proceeding to which he is made a party by 
reason of being or having been a director or officer of such 
corporation or body corporate, if, 


(a) he acted honestly and in good faith with a view to the 
best interests of the corporation; and 


(b) in the case of a criminal or administrative action or 
proceeding that is enforced by a monetary penalty, he 
had reasonable grounds for believing that his conduct 
was lawful. 


(2) A corporation may, with the approval of the court, 
indemnify a person referred to in subsection (1) in respect of an 
action by or on behalf of the corporation or body corporate to 
procure a judgment in its favour, to which he is made a party by 
reason of being or having been a director or an officer of the 
corporation or body corporate, against all costs, charges and 


Entitled to rely 
on statements. 
GUC, 


indemnification 
of directors 


idem 


Idem 
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expenses reasonably incurred by him in connection with such 
action if he fulfils the conditions set out in clauses (1) (a) and (0). 


(3) Notwithstanding anything in this section, a person referred 
to in subsection (1) is entitled to indemnity from the corporation in 
respect of all costs, charges and expenses reasonably incurred by 
him in connection with the defence of any civil, criminal or 
administrative action or proceeding to which he is made a party by 
reason of being or having been a director or officer of the corpora- 
tion or body corporate, if the person seeking indemnity, 


(2) was substantially successful on the merits in his defence 
of the action or proceeding; and 


(b) fulfils the conditions set out in clauses (1) (@) and (0). 


(4) A corporation may purchase and maintain insurance for 
the benefit of any person referred to in subsection (1) against any 
liability incurred by him, 


(2) in his capacity as a director or officer of the corporation, 
except where the liability relates to his failure to act 
honestly and in good faith with a view to the best 
interests of the corporation; or 


(b) in his capacity as a director or officer of another body 
corporate where he acts or acted in that capacity at the 
corporation’s request, except where the liability relates 
to his failure to act honestly and in good faith with a view 
to the best interests of the body corporate. 


(5) A corporation or a person referred to in subsection (1) may 
apply to the court for an order approving an indemnity under 
this section and the court may so order and make any further 
order it thinks fit. 


(6) Upon an application under subsection (5), the court may 
order notice to be given to any interested person and such person is 
entitled to appear and be heard in person or by counsel. R.S.O. 
1980, c. 54, s. 145, amended. 


137. Subject to the articles, the by-laws or any unanimous 
shareholder agreement, the directors of a corporation may fix the 
remuneration of the directors, officers and employees of the corpo- 
ration. R.S.O. 1980, c. 54, s. 21 (1), amended. 


o7 


PART X 
INSIDER LIABILITY 


1388.—()) In this Ratt, Interpretation 


(a) “corporation” means a corporation that is not an 
offering corporation ; 


(b) “insider” means, with respect to a corporation, 
(i) the corporation, 
(ii) an affiliate of the corporation, 
(ili) a director or officer of the corporation, 


(iv) a person who beneficially owns, directly or indi- 
rectly, more than 10 per cent of the voting sec- 
urities of the corporation or who exercises control 
or direction over more than 10 per cent of the 
votes attached to the voting securities of the cor- 
poration, 


(v) a person employed or retained by the corpora- 
tion, or 


(vi) a person who receives specific confidential 
information from a person described in this 
clause or in subsection (3), including a person 
described in this subclause, and who has know- 
ledge that the person giving the information is a 
person described in this clause or in subsection 
(3), including a person described in this sub- 
clause; 


(c) “security” includes a warrant. 


Insider 


(2) For the purposes of this Part, 


(a) a director or officer of a body corporate that is an insider 
of a corporation is deemed to be an insider of the corpo- 
ration; 


(b) a director or officer of a body corporate that is a sub- 
sidiary is deemed to be an insider of its holding corpora- 
tion; 


Idem 


Business 
combination 


Liability of 
insider 
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(c) a person is deemed to own beneficially shares benefi- 


(d) 


cially owned by a body corporate controlled by him 
directly or indirectly; and 


a body corporate is deemed to own beneficially shares 
beneficially owned by its affiliates. 


(3) For the purposes of this Part, 


(a) 


where a body corporate becomes an insider of a corpo- 

ration, or enters into a business combination with a 

corporation, a director or an officer of the body corpo- 

rate or a shareholder of the body corporate who is a 

person referred to in subclause (1) (b) (iv) is deemed to 

have been an insider of the corporation for the previous 
six months or for such shorter period as he was a direc- 

tor, an officer or such a shareholder of the body corpo- 

rate; and 


where a corporation becomes an insider of a body corpo- 
rate or enters into a business combination with a body 
corporate, a director or an officer of the body corporate 
or a shareholder of the body corporate who is a person 
referred to in subclause (1) (0) (iv) is deemed to have 
been an insider of the corporation for the previous six 
months or for such shorter period as he was a director, 
an officer or such a shareholder of the body corporate. 


(4) In subsection (3), “business combination” means an acquisi- 
tion of all or substantially all the property of one body corporate by 
another or an amalgamation of two or more bodies corporate. 


(5) An insider who, in connection with a transaction in a sec- 
urity of the corporation or any of its affiliates, makes use of any 
specific confidential information for his own benefit or advantage 
that, if generally known, might reasonably be expected to affect 
materially the value of the security, 


(a) 


(b) 


is liable to compensate any person for any direct loss 
suffered by that person as a result of the transaction, 
unless the information was known or in the exercise of 
reasonable diligence should have been known to that 
person; and 


is accountable to the corporation for any direct benefit or 
advantage received or receivable by the insider as a 
result of the transaction. 
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(6) An action to enforce a right created by subsection (5) may ee 
be commenced only within two years after discovery of the facts 
that gave rise to the cause of action. New. 


PART XI 


BOOKS AND RECORDS 


139.—(1) Where this Act requires a record to be kept by a Records 
corporation, it may be kept in a bound or looseleaf book or may be 
entered or recorded by any system of mechanical or electronic data 
processing or any other information storage device. 


(2) The corporation shall, Guard 
against 

, : falsification 

(a) take adequate precautions, appropriate to the means of records 


used, for guarding against the risk of falsifying the 
information recorded; and 


(b) provide means for making the information available in 
an accurate and intelligible form within a reasonable 
time to any person lawfully entitled to examine the 
records. 


(3) The bound or looseleaf book or, where the record is not kept Admissibility of 
in a bound or looseleaf book, the information in the form in which Aca 
it is made available under clause (2) (0) is admissible in evidence 
as prima facie proof, before and after dissolution of the corpora- 


tion, of all facts stated therein. 


(4) No person shall remove, withhold or destroy information False 
2 i 5 information 
required by this Act or the regulations to be recorded, or, 


(2) record or assist in recording any information in a record, 
or 


(b) make information purporting to be accurate available 
in a form referred to in clause (2) (0), 


knowing it to be untrue. R.S.O. 1980, c. 54, s. 149, amended. 


140.—(1) A corporation shall prepare and maintain, at its Records 
registered office or at such other place in Ontario designated by the 
directors, 


(a) the articles and the by-laws and all amendments thereto, 
and a copy of any unanimous shareholder agreement 
known to the directors; 


(b) minutes of meetings and resolutions of shareholders; 


(c) aregister of directors in which are set out the names and 
residence addresses, while directors, including the street 


Idem 


Idem 
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and number, if any, of all persons who are or have been 
directors of the corporation with the several dates on 
which each became or ceased to be a director; 


(d) a securities register complying with section 141. 


(2) In addition to the records described in subsection (1), a 
corporation shall prepare and maintain, 


(a) adequate accounting records; and 


(b) records containing minutes of meetings and resolutions 
of the directors and any committee thereof, 


but, provided the retention requirements of any taxing authority 
of Ontario, the government of Canada or any other jurisdiction to 
which the corporation is subject have been satisfied, the account- 
ing records mentioned in clause (a) need only be retained by the 
corporation for six years from the end of the last fiscal period to 
which they relate. 


(3) For the purposes of clause (1) (6) and subsection (2), where 
a body corporate is continued under this Act, “records” includes 
similar records required by law to be maintained by the body 
corporate before it was so continued. R.S.O. 1980, c. 54, 
ss. 150, 153, amended. 


141.—(1) A corporation shall prepare and maintain at its 
registered office, or at any other place in Ontario designated by the 
directors, a securities register in which it records the securities 
issued by it in registered form, showing with respect to each class 
or series of securities, 


(a) the names, alphabetically arranged of persons who, 


(i) are or have been within six years registered as 
shareholders of the corporation, the address 
including the street and number, if any, of every 
such person while a holder, and the number and 
class of shares registered in the name of such 
holder, 


(iil) are or have been within six years registered as 
holders of debt obligations of the corporation, the 
address including the street and number, if any, 
of every such person while a holder, and the class 
or series and principal amount of the debt obliga- 
tions registered in the name of such holder, or 
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(iii) are or have been within six years registered as 
holders of warrants of the corporation, other than 
warrants exercisable within one year from the 
date of issue, the address including the street and 
number, if any, of every such person while a 
registered holder, and the class or series and 
number of warrants registered in the name of 
such holder; and 


(b) the date and particulars of the issue of each security and 
warrant. R.S.O. 1980, c. 54, s. 150, amended. 


(2) A corporation shall cause to be kept a register of transfers 
in which all transfers of securities issued by the corporation in 
registered form and the date and other particulars of each trans- 
fer shall be set out. R.S.O. 1980, c. 54, s. 151. 


(3) In this section and in section 143, “registered form” has the 
same meaning as in Part VI. New. 


142. For each class of securities and warrants issued by it, 
a corporation may appoint, 


(a) a trustee, transfer agent or other agent to keep the sec- 
urities register and the register of transfers and one or 
more persons or agents to keep branch registers; and 


(b) aregistrar, trustee or agent to maintain a record of issued 
security certificates and warrants, 


and, subject to section 48, one person may be appointed for the 
purposes of both clauses (a) and (0) in respect of all securities and 
warrants of the corporation or any class or classes there- 
of. R.S.O. 1980, c. 54, s. 152, amended. 


143.—(1) The securities register and the register of transfers 
shall be kept at the registered office of a corporation or at such 
other places in Ontario designated by the directors, and the 
branch register or registers of transfers may be kept at such offices 
of the corporation or other places, either within or outside 
Ontario, designated by the directors. 


(2) Registration of the transfer of a security or warrant of a 
corporation in the register of transfers or a branch register of 
transfers is a complete and valid registration for all purposes. 


Register of 
transfers 
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ee (3) In each branch register of transfers there shall be recorded 
transfer only the particulars of the transfers of securities or warrants 
2 registered in that branch register of transfers. 

ae ay (4) Particulars of every transfer of securities and warrants 
transfers registered in every branch register of transfers shall be recorded in 


the register of transfers. 


Documents not (5) A corporation or a person appointed under section 142 is 
required to be : 
produced not required to produce, 


(a) any security certificate or warrant that is not in regis- 
tered form; or 


(b) any security certificate or warrant that is in registered 
form after six years, 


(1) in the case of a share certificate, from the date of 
its cancellation, 


(ii) in the case of a warrant, from the date of its 
transfer or exercise, whichever occurs first, or 


(111) in the case of a certificate representing a debt 


obligation, from the date of cancellation of such 
certificate. R.S.O. 1980, c. 54, s. 153, amended. 


Records open 144.—(1) The records mentioned in sections 140 and 141 

to examination 3 é : 

by directors Shall, during normal business hours of a corporation, be open to 
examination by any director and shall, except as provided in 
sections 140 and 143 and in subsections (2) and (3) of this section, 


be kept at the registered office of the corporation. 


mere o (2) A corporation may keep at any place where it carries on 

branch business such parts of the accounting records as relate to the 
operations, business and assets and liabilities of the corporation 
carried on, supervised or accounted for at such place, but there 
shall be kept at the registered office of the corporation or such 
other place as is authorized under this section such records as will 
enable the directors to ascertain quarterly with reasonable accura- 
cy the financial position of the corporation. 

Order for _ (3) Where a corporation, 

a 


(a) shows, to the satisfaction of the Director, the necessity of 
keeping all or any of the records mentioned in subsection 
(1) at a place other than the registered office of the 
corporation; and 


103 


(b) gives the Director adequate assurance, by surety bond or 
otherwise, that such records will be open for examina- 
tion, 


(i) at the registered office or some other place in 
Ontario designated by the Director, and 


(ii) by any person who is entitled to examine them 
and who has applied to the Director for such an 
examination, 


the Director may, by order and upon such terms as he thinks fit, 
permit the corporation to keep all or any of them at such place or 
places, other than the registered office, as he thinks fit. 


(4) The Director may by order upon such terms as he thinks fit 
rescind any order made under subsection (3) or any order made 
by the Lieutenant Governor in Council or the Minister under a 
predecessor of that subsection. R.S.O. 1980, c. BA ts. 154, 
amended. 


145.—(1) Shareholders and creditors of a corporation, their 
agents and legal representatives may examine the records referred 
to in subsection 140 (1) during the usual business hours of the 
corporation, and may take extracts therefrom, free of charge, 
and, where the corporation is an offering corporation, any other 
person may do so upon payment of a reasonable fee. 


(2) A shareholder of a corporation is entitled upon request and 
without charge to one copy of the articles and by-laws and of any 
unanimous shareholder agreement. R.S.O. 1980, c. 54, s. 155, 
amended. 


146.—(1) Shareholders and creditors of a corporation, their 
agents and legal representatives and, where the corporation is an 
offering corporation, any other person, upon payment of a reason- 
able fee and upon sending to the corporation or its transfer agent 
the statutory declaration referred to in subsection (6), may require 
the corporation or its transfer agent to furnish a basic list setting 
out the names of the shareholders of the corporation, the number 
of shares of each class and series owned by each shareholder and 
the address of each shareholder, all as shown on the records of the 
corporation. 


(2) The basic list referred to in subsection (1) shall be furnished to 
the applicant as soon as is practicable and, when furnished, shall 
be as current as is practicable having regard to the form in which 
the securities register of the corporation is maintained, but, in any 
case, shall be furnished not more than ten days following the 
receipt by the corporation or its transfer agent of the statutory 
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declaration referred to in subsection (1) and shall be made up toa 
date not more than ten days before the date on which it is actu- 
ally furnished. 


Supplemental (3) A person requiring a corporation to supply a basic list may, 

si if he states in the statutory declaration referred to in subsection (1) 
that he requires supplemental lists, require the corporation or its 
agent upon payment of a reasonable fee to furnish supplemental 
lists setting out any changes from the basic list in the names or 
addresses of the shareholders and the number of shares owned by 
each shareholder for each business day following the date to which 
the basic list is made up. 


Idem (4) The corporation or its agent shall furnish a supplemental 
list required under subsection (3), 


(a) on the date the basic list is furnished, where the infor- 
mation relates to changes that took place prior to that 
date; and 


(b) on the business day following the day to which the 
supplemental list relates, where the information relates 
to changes that take place on or after the date the basic 
list is furnished. 


List of (5) A person requiring a corporation to supply a basic or sup- 

option holders , ; : : ; 
plemental list may also require the corporation to include in that 
list the name and address of any known holder of an option or right 
to acquire shares of the corporation. 


payor (6) The statutory declaration required under subsection (1) 
eclaration 
shall state, 


(a) the name and address including street and number, if 
any, of the applicant and whether the applicant is a 
shareholder, creditor or any other person referred to in 
the subsection; 


(b) the name and address including street and number, if 
any, for service of the body corporate if the applicant isa 
body corporate; and 


(c) that the basic list and any supplemental lists shall be 
used only as permitted under subsection (8). 


Idem (7) If the applicant is a body corporate, the statutory declara- 
tion shall be made by a director or officer of the body corporate. 
Use of list (8) A list of shareholders obtained under this section shall not be 


used by any person except in connection with, 


105 


(a) an effort to influence the voting by shareholders of the 
corporation; 


(b) an offer to acquire shares of the corporation; or 


(c) any other matter relating to the affairs of the corpora- 
tion. R.S.O. 1980, c. 54, s. 156, amended. 


147. No person shall offer for sale or sell or purchase or ne 
otherwise traffic in a list or a copy of a list of all or any of the , 
holders of securities or warrants of acorporation. R.S.O. 1980, 


c. 54, s. 158, amended. 
PART XII 
AUDITORS AND FINANCIAL STATEMENTS 


148.—(1) In respect of a financial year of a corporation, the Th 
corporation is exempt from the requirements of this Part regarding requirements 


the appointment and duties of an auditor, 
(a) where, 
(i) the corporation is not an offering corporation, 


(ii) all of the shareholders of the corporation consent 
thereto in writing in respect of that year, and 


(iii) the corporation has assets not exceeding 
$2,500,000 and sales or gross operating revenues 
not exceeding $5,000,000 as shown on the finan- 
cial statement of the corporation for the preced- 
ing year; or 


(b) where the corporation has been exempted by the 
Director under subsection (2) in respect of that financial 
year. 


(2) A corporation other than an offering corporation, all the Idem 
shareholders of which consent thereto in writing, may apply to 
the Director for exemption from the requirements of this Part 
regarding the appointment and duties of an auditor in respect of 
a financial year, by filing an application in prescribed form 
together with such documents as may be prescribed, and after 
giving to the corporation and to such other persons whom he 
considers should be given the opportunity, an opportunity to be 
heard, the Director may, subject to the regulations, and upon 
such terms and conditions as he may impose, exempt the cor- 
poration and any of its affiliates from the audit requirements of 
this Part where, in his opinion to do so would not be prejudicial 
to the public interest. 


(3) For the purposes of subclause (1) (a) (i), the assets and Es 
sales or gross operating revenues of a corporation include the 


Res: Gt 957, 


c. 148 
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assets and sales or gross operating revenues of each of its 
affiliates resident in Canada for the purposes of the Income Tax 
Act (Canada). R.S.O. 1980, c. 54, s. 161, amended. 


149.—(1) The shareholders of a corporation at their first 
annual or special meeting shall appoint one or more auditors to 
hold office until the close of the first or next annual meeting, as the 
case may be, and, if the shareholders fail to do so, the directors 
shall forthwith make such appointment or appointments. 


(2) The shareholders shall at each annual meeting appoint one 
or more auditors to hold office until the close of the next annual 
meeting and, if an appointment is not so made, the auditor in 
office continues in office until a successor is appointed. 


(3) The directors may fill any casual vacancy in the office of 
auditor, but, while such vacancy continues, the surviving or 
continuing auditor, if any, may act. 


(4) The shareholders may, except where the auditor has been 
appointed by order of the court under subsection (8), by resolution 
passed by a majority of the votes cast at a special meeting duly 
called for the purpose, remove an auditor before the expiration of 
his term of office, and shall by a majority of the votes cast at that 
meeting appoint another auditor in his stead for the remainder of 
his term. 


(5) Before calling a special meeting for the purpose specified in 
subsection (4) or an annual or special meeting where the board is 
not recommending the reappointment of the incumbent auditor, 
the corporation shall, fifteen days or more before the mailing of 
the notice of the meeting, give to the auditor, 


(a) written notice of the intention to call the meeting, 
specifying therein the date on which the notice of the 
meeting is proposed to be mailed; and 


(b) acopy of all material proposed to be sent to shareholders 
in connection with the meeting. 


(6) An auditor has the right to make to the corporation, three 
days or more before the mailing of the notice of the meeting, 


representations _yepresentations in writing, concerning, 


(a) his proposed removal as auditor, 


(b) the appointment or election of another person to fill the 
office of auditor; or 


(c) his resignation as auditor, 
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and the corporation, at its expense, shall forward with the notice 
of the meeting a copy of such representations to each shareholder 
entitled to receive notice of the meeting. 


(7) The remuneration of an auditor appointed by the share- Remuneration 
holders shall be fixed by the shareholders, or by the directors if 
they are authorized so to do by the shareholders, and the remuner- 
ation of an auditor appointed by the directors shall be fixed by the 
directors. 


(8) If a corporation does not have an auditor, the court may, Appointment 
‘ 2 : , by court 
upon the application of a shareholder or the Director, appoint and 
fix the remuneration of an auditor to hold office until an auditor is 
appointed by the shareholders. 


(9) The corporation shall give notice in writing to an auditor pied 
of his appointment forthwith after the appointment is made. " 
R.S.O. 1980, c. 54, s. 161, amended. 


150.—(1) The auditor of a corporation is entitled to receive rece may 
notice of every meeting of shareholders and, at the expense of the shareholders’ 
corporation, to attend and be heard thereat on matters relating to ™°*tnss 
his duties as auditor. 


(2) If any director or shareholder of a corporation, whether or Auditor's 
not the shareholder is entitled to vote at the meeting, gives written eueaiass 
notice, not less than five days or more before a meeting of "equired 
shareholders, to the auditor or a former auditor of the corporation, 
the auditor or former auditor shall attend the meeting at the 
expense of the corporation and answer questions relating to his 


duties as auditor. 


(3) A director or shareholder who sends a notice referred to in pei es 
subsection (2) shall send concurrently a copy of the notice to the 
corporation. 


(4) No person shall accept appointment or consent to be Replacing 
appointed as auditor of a corporation if he is replacing an auditor eis 
who has resigned, been removed or whose term of office has 
expired or is about to expire until he has requested and received 
from that auditor a written statement of the circumstances and the 


reasons why, in that auditor’s opinion, he is to be replaced. 


(5) Notwithstanding subsection (4), a person otherwise qualified Idem 
may accept appointment or consent to be appointed as auditor of a 
corporation if, within fifteen days after making the request refer- 
red to in that subsection, he does not receive a reply. 


(6) Any interested person may apply to the court for an order !¢em 
declaring an auditor to be disqualified and the office of auditor to 
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be vacant if the auditor has not complied with subsection (4), 
unless subsection (5) applies with respect to the appointment of 
the auditor. 


ag ties: by (7) Any oral or written statement or report made under this 
a 1tor . ° 5 
Riavieeell Act by the auditor or former auditor of the corporation has 


qualified privilege. R.S.O. 1980, c. 54, s. 164, part, amended. 


Disqualification | 151.—(1) Subject to subsection (5), a person is disqualified 
as auditor : : a : : : 
from being an auditor of a corporation if he is not independent of 
the corporation, all of its affiliates, or of the directors or officers of 
the corporation and its affiliates. 


Independence (2) For the purposes of this section, 


(2) independence is a question of fact; and 


(b) a person is deemed not to be independent if he or his 
business partner, 


(i) is a business partner, director, officer or 
employee of the corporation or any of its 
affiliates, or a business partner of any director, 
officer or employee of the corporation or any of 
its affiliates, 


i (ii) beneficially owns directly or indirectly or exer- 
cises control or direction over a material 
interest in the securities of the corporation or any 
of its affiliates, or 


(iii) has been a receiver, receiver and manager, 
liquidator or trustee in bankruptcy of the corpo- 
ration or any of its affiliates within two years of 
his proposed appointment as auditor of the cor- 
poration. 


oes (3) An auditor who becomes disqualified under this section 

fa 1 . . . ° ° 

eee shall, subject to subsection (5), resign forthwith upon becoming 
aware of his disqualification. 


mag to (4) An interested person may apply to the court for an order 
declaring an auditor to be disqualified under this section and the 
office of auditor to be vacant. 


Idem (5) An interested person may apply to the court for an order 
exempting an auditor from disqualification under this section and 
the court may, if it is satisfied that an exemption would not 
unfairly prejudice the shareholders, make an exemption order on 
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such terms as it thinks fit, which order may have retrospective 
effect. R.S.O. 1980, c. 54, s. 163, amended. 


152.—(1) An auditor of a corporation shall make such exami- £xamination 
nation of the financial statements required by this Act to be placed aa 
before shareholders as is necessary to enable him to report thereon 
and he shall report as prescribed and in accordance with generally 
accepted auditing standards. 


(2) A director or an officer of a corporation shall forthwith Reporting error 
notify the audit committee and the auditor or the former auditor 
of any error or misstatement of which he becomes aware in a 
financial statement that the auditor or the former auditor has 
reported upon if the error or misstatement in all the circumstances 
appears to be significant. 


(3) Ifthe auditor or former auditor of a corporation is notified or Idem 
becomes aware of an error or misstatement in a financial state- 
ment upon which he has reported, and if in his opinion the error or 
misstatement is material, he shall inform each director accord- 


ingly. 


(4) When under subsection (3) the auditor or former auditor eas vs 
: : : ; : : auditor’s repor 
informs the directors of an error or misstatement in a financial 
statement, the directors shall within a reasonable time, 


(a) prepare and issue revised financial statements; or 
(b) otherwise inform the shareholders. 


(5) Upon the demand of an auditor of a corporation, the present Right of access 
or former directors, officers, employees or agents of the corpora- 
tion shall furnish such, 


(a) information and explanations; and 


(b) access to records, documents, books, accounts and vou- 
chers of the corporation or any of its subsidiaries, 


as are, in the opinion of the auditor, necessary to enable him to 
make the examination and report required under this section and 
that the directors, officers, employees or agents are reasonably 
able to furnish. 


(6) Upon the demand of the auditor of a corporation, the direc- : ie a 
tors of the corporation shall, 


(a) obtain from the present or former directors, officers, 
employees and agents of any subsidiary of the corpora- 
tion the information and explanations that the present or 
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former directors, officers, employees and agents are 
reasonably able to furnish and that are, in the opinion of 
the auditor, necessary to enable him to make the examl- 
nation and report required under this section; and 


(b) furnish the information and explanations so obtained to 
the auditor. 


Idem (7) Any oral or written communication under this section 
between the auditor or former auditor of a corporation and its 
present or former directors, officers, employees or agents or those 
of any subsidiary of the corporation, has qualified privilege. 
R.S.O. 1980, c. 54, s. 164, part, amended. 


Information to 153.—(1) The directors shall place before each annual meet- 
be laid before . 
annual meeting IN of shareholders, 


(a) in the case of a corporation that is not an offering 
corporation, financial statements for the period that 
began on the date the corporation came into existence 
and ended not more than six months before the annual 
meeting or, if the corporation has completed a financial 
year, the period that began immediately after the end of 
the last completed financial year and ended not more 
than six months before the annual meeting; 


(b) in the case of a corporation that is an offering corpora- 

tion, the financial statements required to be filed under 

R.S.O. 1980, the Securities Act and the regulations thereunder re- 
he lating separately to, 


(i) the period that began on the date the corporation 
came into existence and ended not more than six 
months before the annual meeting or, if the cor- 
poration has completed a financial year, the 
period that began immediately after the end of 
the last completed financial year and ended not 
more than six months before the annual meeting, 
and 


(ii) the immediately preceding financial year if any; 
(c) the report of the auditor, if any, to the shareholders; and 


(d) any further information respecting the financial position 
of the corporation and the results of its operations 
required by the articles, the by-laws or any unanimous 
shareholder agreement. 


Auditor's (2) Except as provided in subsection 104 (1), the report of the 
report a . ° 
auditor to the shareholders shall be open to inspection at the 
annual meeting by any shareholder. 
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(3) A corporation shall, not less than twenty-one days, in the Copy of 

documents to 

case of an offering corporation, and ten days, in the case of a shareholders 

corporation that is not an offering corporation, before each annual 

meeting of shareholders or before the signing of a resolution under 

clause 104 (1) (6) in lieu of the annual meeting, send a copy of the 

documents referred to in this section to each shareholder, except 

to a shareholder who has informed the corporation in writing 

that he does not wish to receive a copy of those documents. 


R.S.O. 1980, c. 54, s. 165, amended. 


154. The financial statements required under this Act shall be Preparation of 


financial 
prepared as prescribed by regulation and in accordance with statements 


generally accepted accounting principles. New. 


155. An offering corporation shall prepare and file with the red 


Commission the financial statements required under Part X VII of corporation 
the Securities Act. New. R. a 1980, 
Cc 


156.—(1) True copies of the latest financial statements of each ee e 
subsidiary of a holding corporation shall be kept on hand by the subsidiaries 
holding corporation at its registered office and shall be open to 
examination by the shareholders of the holding corporation and 
their agents and legal representatives who may make extracts 
therefrom free of charge on request during the normal business 


hours of the holding corporation. 


(2) A corporation may, within fifteen days after a request to CUR to 
examine under subsection (1), apply to the court for an order 
barring the right of any person to so examine, and the court may, if 
satisfied that such examination would be detrimental to the cor- 
poration or a subsidiary body corporate, bar such right and make 
any further order it thinks fit. R.S.O. 1980, c. 54, s. 170 (3), 
amended. 


157.—(1) A corporation that is an offering corporation shall, ney 
and any other corporation may, have an audit committee com-— satis 
posed of not fewer than three directors of the corporation, a 
majority of whom are not officers or employees of the corporation 
or any of its affiliates, to hold office until the next annual meeting 
of the shareholders. 


(2) An audit committee shall review the financial statements of Idem 
the corporation and shall report thereon to the board of directors 
of the corporation before such financial statements are approved 
under section 158. 


(3) The auditor of a corporation is entitled to receive notice of fone! may 


every meeting of the audit committee and, at the expense of the committee 
corporation, to attend and be heard thereat, and, if so requested ™°""® 


Calling 
meetings of 
committee 


Right of 
auditor to be 
heard 


Approval by 
directors 


Publishing, 
etc., copies of 
financial 
statements 


Interim 
financial 
statement 
R.S.O. 1980, 
c. 466 


Idem 


Investigation 


1 Ps 


by a member of the audit committee, shall attend every meeting of 
the committee held during the term of office of the auditor. 


(4) The auditor of a corporation or a member of the audit 
committee may call a meeting of the committee. 


(5) The auditor of a corporation shall be entitled to attend at the 
expense of the corporation and be heard at meetings of the board 
of directors of the corporation on matters relating to his duties as 
auditor. R.S.O. 1980, c. 54, s. 173, amended. 


158.—(1) The financial statements shall be approved by the 
board of directors and the approval shall be evidenced by the 
signature at the foot of the balance sheet by two of the directors 
duly authorized to sign or by the director where there is only one, 
and the auditor’s report, unless the corporation is exempt under 
section 148, shall be attached to or accompany the financial 
statements. R.S.O. 1980, c. 54, s. 174. 


(2) A corporation shall not issue, publish or circulate copies of 
the financial statements referred to in section 153 unless the finan- 
cial statements are, 


(2) approved and signed in accordance with subsection (1); 
and 


(b) accompanied by the report of the auditor of the corpora- 
tion, if any. New. 


£59.—(1) An offering corporation shall send to each share- 
holder a copy of an interim financial statement required to be filed 
under the Securities Act and the regulations thereunder. 


(2) The interim financial statement required by subsection (1) 
shall be sent to each shareholder, within sixty days of the date to 
which it is made up, at his latest address as shown on the records of 
the corporation. R.S.O. 1980, c. 54, s. 176. 


PART XIII 
INVESTIGATION 


160.—(1) A security holder of a corporation and, in the case of 
an offering corporation, the Commission may apply, ex parte or 
upon such notice as the court may require, to the court for an 
order directing an investigation to be made of the corporation 
and any of its affiliates. 
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(2) Where, upon an application under subsection (1), it 
appears to the court that, 


(a) the business of the corporation or any of its affiliates is or 
has been carried on with intent to defraud any person; 


(b) the business or affairs of the corporation or any of its 
affiliates are or have been carried on or conducted, or the 
powers of the directors are or have been exercised, in a 
manner that is oppressive or unfairly prejudicial to, or 
that unfairly disregards, the interests of a security hol- 
der; 


(c) the corporation or any of its affiliates was formed for a 
fraudulent or unlawful purpose or is to be dissolved fora 
fraudulent or unlawful purpose; or 


(2) persons concerned with the formation, business or 
affairs of the corporation or any of its affiliates have in 
connection therewith acted fraudulently or dishonestly, 


the court may order an investigation to be made of the corporation 
and any of its affiliates. 


(3) Where a security holder makes an application under sub- 
section (1), he shall give the Director and, if the corporation is an 
offering corporation, the Commission, reasonable notice thereof 
and the Director and, if the corporation is an offering corporation, 
the Commission are entitled to appear and be heard in person or 
by counsel. 


(4) An applicant under this section is not required to give 
security for costs. 


(5) An ex parte application under this section shall be heard zu 
camera. 


(6) No person may publish anything relating to ex parte pro- 
ceedings under this section except with the authorization of the 
court or the written consent of the corporation being investi- 
gated. R.S.O. 1980, c. 54, s. 177, part, amended. 


161.—(1) In connection with an investigation under this Part, 
the court may make any order it thinks fit including, without 
limiting the generality of the foregoing, 


(a) an order to investigate; 


(b) an order appointing and fixing the remuneration of an 
inspector or replacing an inspector; 


Idem 


Notice 


Security for 
costs not 
required 


Ex parte 
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No publication 
without con- 
sent 


Matters that 
may be covered 
by court order 
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(c) an order determining the notice to be given to any 
interested person, or dispensing with notice to any per- 
son; 


(d) an order authorizing an inspector to enter any premises 
in which the court is satisfied there might be relevant 
information, and to examine any thing and make copies 
of any document or record found on the premises; 


(e) an order requiring any person to produce documents or 
records to the inspector; 


(f) an order authorizing an inspector to conduct a hearing, 
administer oaths and examine any person upon oath, 
and prescribing rules for the conduct of the hearing; 


(g) an order requiring any person to attend a hearing con- 
ducted by an inspector and to give evidence upon oath; 


(4) an order giving directions to an inspector or any 
interested person on any matter arising in the investiga- 
tion; 


(2) an order requiring an inspector to make an interim or 
final report to the court; 


(j) an order determining whether a report of an inspector 
should be made available for public inspection and 
ordering that copies be sent to any person the court 
designates; 


(k) an order requiring an inspector to discontinue an inves- 
tigation; 


(J) an order requiring the corporation to pay the costs of the 
investigation. 


senite ts (2) An inspector shall send to the Director and, where an offer- 
ing corporation is involved, the Commission, a copy of every 
report made by the inspector under this Part which, subject to 
clause (1) (7), shall be placed on the corporation file for public 
inspection. R.S.O. 1980, c. 54, s. 177, part, amended. 


Powers of 162.—(1) An inspector under this Part has the powers set out 
inspector . He : 
in the order appointing him. 
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(2) In addition to the powers set out in the order appointing Idem 
him, an inspector appointed to investigate a corporation may 
furnish to, or exchange information and otherwise co-operate 
with, any public official in Canada or elsewhere who is authorized 
to exercise investigatory powers and who is investigating, in 
respect of the corporation, any allegation of improper conduct that 
is the same as, or similar to, the conduct described in subsection 
160 (2). 


(3) An inspector shall produce upon request to an interested eons 
. or oraer 
person a copy of any order made under subsection 161 (1). ‘ 


R.S.O. 1980, c. 54, s. 177 (1), amended. 


163.—(1) Any interested person may apply to the court for Sane) 
an order that a hearing conducted under this Part be heard in 
camera and for directions on any matter arising in the investi- 


gation. 


(2) A person whose conduct is being investigated or who is Eee 
being examined at a hearing conducted by an inspector under 


this Part has a right to be represented by counsel. New. 


164. Any oral or written statement or report made by an in ta 
inspector or any other person in an investigation under this Part 


has absolute privilege. New. 


165. Nothing in this Part shall be construed to affect the Sire 
privilege that exists in respect of communications between a sol- 


icitor and his client. New. 


166. The Director may make inquiries of any person relating Inquiries by 
3 : : Director 
to compliance with this Act. New. 


PART XIV 
FUNDAMENTAL CHANGES 


167.—(1) Subject to sections 169 and 170, a corporation may Amendments 
from time to time amend its articles to add, change or remove any 
provision that is permitted by this Act to be, or that is, set out in its 
articles, including without limiting the generality of the foregoing, 
to, 


(a) change its name; 
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(b) change the municipality or geographic township in 
which its registered office is located; 


(c) add, change or remove any restriction upon the business 
or businesses that the corporation may carry on or 
upon the powers that the corporation may exercise; 


(2) add, change or remove any maximum number of shares 
that the corporation is authorized to issue or any 
maximum consideration for which any shares of the 
corporation are authorized to be issued; 


(e) create new classes of shares; 


(f) increase or reduce its stated capital which, for the pur- 
poses of the amendment, is deemed to be set out in the 
articles; 


(zg) change the designation of all or any of its shares, and 
add, change or remove any rights, privileges, restric- 
tions and conditions, including rights to accrued 
dividends, in respect of all or any of its shares, whether 
issued or unissued; 


(nh) change the shares of any class or series, whether issued 
or unissued, into a different number of shares of the 
same class or series or into the same or a different 
number of shares of other classes or series; 


(i) divide a class of shares, whether issued or unissued, into 
series and fix the number of shares in each series and the 
rights, privileges, restrictions and conditions thereof; 


(j) authorize the directors to divide any class of unissued 
shares into series and fix the number of shares in each 
series and the rights, privileges, restrictions and condi- 
tions thereof; 


(k) authorize the directors to change the rights, privileges, 
restrictions and conditions attached to unissued shares 
of any series; 


(1) revoke, diminish or enlarge any authority conferred 
under clauses (7) and (Rk); 
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(m) subject to sections 120 and 125, increase or decrease the 
number, or minimum or maximum number, of direc- 
tors; and 


(n) add, change or remove restrictions on the issue, 
transfer or ownership of shares of any class or series. 


(2) The directors of a éorporation may, if so authorized by a 
special resolution effecting an amendment under this section, 
revoke the resolution without further approval of the shareholders 
at any time prior to the endorsement by the Director of a certificate 
of amendment of articles in respect of such amendment. 


(3) Notwithstanding subsection (1), where a corporation has a 
number name, the directors may amend its articles to change that 
name to a name that is not a number name. 


(4) An amendment under subsection (1) shall be authorized by 
a special resolution and an amendment under subsection (3) may 
be authorized by a resolution of the directors. 


(5) This section does not apply to a corporation incorporated by 
special Act, except that a corporation incorporated by special Act, 
including a corporation to which The Railways Act, being chapter 
331 of the Revised Statutes of Ontario, 1950, applies, may under 
this section amend its articles to change itsname. R.S.O. 1980, 
c. 54, s. 180, part, amended. 


168.—(1) The directors or any shareholder who is entitled to 
vote at an annual meeting of shareholders may, in accordance 
with section 99, make a proposal to amend the articles. 


(2) Notice of a meeting of shareholders at which a proposal to 
amend the articles is to be considered shall set out the proposed 
amendment and, where applicable, shall state that a dissenting 
shareholder is entitled to be paid the fair value of his shares in 
accordance with section 184, but failure to make that statement 
does not invalidate an amendment. New. 


169.—(1) The holders of shares of a class or, subject to sub- 
section (2), of a series are, unless the articles otherwise provide in 
the case of an amendment referred to in clause (a), (0) or (e), 
entitled to vote separately as a class or series upon a proposal to 
amend the articles to, 


(a) increase or decrease any maximum number of 
authorized shares of such class or series, or increase any 
maximum number of authorized shares of a class or 
series having rights or privileges equal or superior to the 
shares of such class or series; 


(b) effect an exchange, reclassification or cancellation of the 
shares of such class or series; 


Revocation of 
resolution 


Change of 
number name 


Authorization 


Special Act 
corporations 
excepted 


Proposal to 
amend articles 


Idem 


Authorization 
for variation 
of rights of 
special 
shareholders 


Idem 


Idem 


Idem 
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(c) add to, remove or change the rights, privileges, restric- 
tions or conditions attached to the shares of such class or 
series and, without limiting the generality of the forego- 
ing, 

(i) remove or change prejudicially rights to accrued 
dividends or rights to cumulative dividends, 


(ii) add, remove or change prejudicially redemption 
rights or sinking fund provisions, 


(iii) reduce or remove a dividend preference or a 
liquidation preference, or 


(iv) add, remove or change prejudicially conversion 
privileges, options, voting, transfer or pre-emp- 
tive rights, or rights to acquire securities of a 
corporation ; 


(d) add to the rights or privileges of any class or series of 
shares having rights or privileges equal or superior to the 
shares of such class or series; 


(e) create a new class or series of shares equal or superior to 
the shares of such class or series, except in the case of a 
series under section 25; 


(f) make any class or series of shares having rights or 
privileges inferior to the shares of such class or series 
equal or superior to the shares of such class or series; 


(g) effect an exchange or create a right of exchange of the 
shares of another class or series into the shares of such 
class or series; or 


(h) add, remove or change restrictions on the issue, 
transfer or ownership of the shares of such class or 
series. 


(2) The holders of a series of shares of a class are entitled to vote 
separately as a series under subsection (1) only if such series is 
affected by an amendment in a manner different from other shares 
of the same class. 


(3) Subsection (1) applies whether or not shares of a class or 
series otherwise carry the right to vote. 


(4) A proposed amendment to the articles referred to in sub- 
section (1) is adopted when the shareholders have approved the 
amendment by a special resolution of the holders of the shares of 
each class or series entitled to vote thereon. R.S.O. 1980, c. 54, 
s. 180, part, amended. 


ig 


(5) Subsection (1) does not apply in respect of a proposal to Exception 
amend the articles to add a right or privilege for a holder to 
convert shares of a class or series into shares of another class or 
series that is subject to restrictions described in clause 42 (2) (d) 
but is otherwise equal to the class or series first mentioned. 


(6) For the purpose of clause (1) (e), a new class of shares, the Deeming 
issue, transfer or ownership of which is to be restricted by an Cah 
amendment to the articles for the purpose of clause 42 (2) (d) that 
is otherwise equal to an existing class of shares shall be deemed 
not to be equal or superior to the existing class of shares. New. 


170.—(1) Articles of amendment in prescribed form shall be piles oe 
. amenamen 
sent to the Director. sent to 


Director 


(2) If an amendment effects or requires a reduction of stated Application of 


s. 34 (4, 5) 
capital, subsections 34 (4) and (5) apply. 
(3) No corporation shall change its name if, ae of 


(a) the corporation is unable to pay its liabilities as they 
become due; or 


(b) the realizable value of the corporation’s assets is less 
than the aggregate of its liabilities. R.S.O. 1980, 
c. 54, s. 181, amended. 


171. Upon receipt of articles of amendment, the Director masea aie Pg 
shall endorse thereon in accordance with section 272 a certificate 


of amendment. R.S.O. 1980, c. 54, s. 182, amended. 


172.—(1) The directors may at any time restate the articles Deane Z 


of incorporation as amended. incorporation 


(2) Restated articles of incorporation in prescribed form shall Idem 
be sent to the Director. 


(3) Upon receipt of restated articles of incorporation, the Sean eS 
Director shall endorse thereon in accordance with section 272 a incorporation 
certificate which shall constitute the restated certificate of incor- 


poration. 


(4) Restated articles of incorporation supersede the original !¢e™ 
articles of incorporation and all amendments thereto. R.S.O. 
1980, c. 54, s. 183, amended. 


Amalgamation 
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1738. Two or more corporations, including holding or sub- 
sidiary corporations, may amalgamate and continue as one cor- 
poration: 77Rio. O24 1980. C4 S4e ae ety 


174.—(1) Where corporations propose to amalgamate, each 
such corporation shall enter into an agreement setting out the 
terms and means of effecting the amalgamation and, in particular, 
setting out, 


(a) the provisions that are required to be included in articles 
of incorporation under section 5; 


(b 


2 


subject to subsection (2), the basis upon which and man- 
ner in which the holders of the issued shares of each 
amalgamating corporation are to receive, 


(1) securities of the amalgamated corporation, 
(ii) money, or 


(iil) securities of any body corporate other than the 
amalgamated corporation, 


in the amalgamation; 


(c) the manner of payment of money instead of the issue of 
fractional shares of the amalgamated corporation or of 
any other body corporate the securities of which are to 
be received in the amalgamation; 


(2) whether the by-laws of the amalgamated corporation are 
to be those of one of the amalgamating corporations and 
the address where a copy of the proposed by-laws may be 
examined; and 


(e 


are 


such other details as may be necessary to perfect the 
amalgamation and to provide for the subsequent man- 
agement and operation of the amalgamated corpora- 
tion. R.S.O. 1980, c. 54, s. 187 (2), amended. 


(2) Where shares of one of the amalgamating corporations are 
held by or on behalf of another of the amalgamating corporations, 
the amalgamation agreement shall provide for the cancellation of 
such shares upon the amalgamation becoming effective without 
any repayment of capital in respect thereof, and no provision shall 
be made in the agreement for the conversion of such shares into 
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shares of the amalgamated corporation. R.S.O. 1980, c. 54, 
$218 7-3); 


175.—(1) The directors of each amalgamating corporation Submission of 
shall submit the amalgamation agreement for approval at a See ae 
meeting of the shareholders of the amalgamating corporation 
of which they are directors and, subject to subsection (3), of the 


holders of shares of each class or series entitled to vote thereon. 


(2) The notice of the meeting of shareholders of each amal- De aaa 
gamating corporation shall include or be accompanied by, 


(a) acopy or summary of the amalgamation agreement; and 


(b) astatement that a dissenting shareholder is entitled to be 
paid the fair value of his shares in accordance with 
section 184, but failure to make that statement does not 
invalidate an amalgamation. 


(3) The holders of a class or series of shares of an amalgamating isa As 
corporation, whether or not they are otherwise entitled to vote,are = 
entitled to vote separately as a class or series in respect of an 
amalgamation if the amalgamation agreement contains a provi- 
sion that, if contained in a proposed amendment to the articles, 
would entitle such holders to vote separately as a class or series 
under section 169. 


(4) An amalgamation agreement is adopted when the share- fare ot 
. ° amalgamation 
holders of each amalgamating corporation have approved of the eee 
amalgamation by aspecial resolution of the holders of the shares of 


each class or series entitled to vote thereon. 


(5) An amalgamation agreement may provide that at any time Bet ares 
before the endorsement of a certificate of amalgamation the agreement 
agreement may be terminated by the directors of an amalgamating 
corporation, notwithstanding approval of the agreement by the 
shareholders of all or any of the amalgamating corporations. 

New. 


176.—(1) A holding corporation and one or more of its a ae 
wholly-owned subsidiary corporations may amalgamate and corporation 
continue as one corporation without complying with sections 174 @4' 


d 175 if subsidiary 
an rr; 


(a) the amalgamation is approved by a resolution of the 
directors of each amalgamating corporation; and 


(b) the resolutions provide that, 


(i) the shares of each amalgamating subsidiary cor- 
poration shall be cancelled without any repay- 
ment of capital in respect thereof, 


9 Be 


(ii) except as may be prescribed, the articles of 
amalgamation shall be the same as the articles of 
the amalgamating holding corporation, and 


(iii) no securities shall be issued and no assets shall be 
distributed by the amalgamated corporation in 
connection with the amalgamation. 


caperereee (2) Two or more wholly-owned subsidiary corporations of the 
oO . x 
Cibsidiaries += SaMe holding body corporate may amalgamate and continue as 


one corporation without complying with sections 174 and 175 its 


(2) the amalgamation is approved by a resolution of the 
directors of each amalgamating corporation; and 


(b) the resolutions provide that, 


(i) the shares of all but one of the amalgamating 
subsidiary corporations shall be cancelled with- 
out any repayment of capital in respect thereof, 


(ii) except as may be prescribed, the articles of 
amalgamation shall be the same as the articles of 
the amalgamating subsidiary corporation whose 
shares are not cancelled, and 


(iii) the stated capital of the amalgamating sub- 
sidiary corporations whose shares are cancelled 
shall be added to the stated capital of the amal- 
gamating subsidiary corporation whose shares 
are not cancelled. New. 


Articles of 177.—(1) Subject to subsection 175 (5), after an amalgama- 
amalgamation 


tobe sentto tion has been adopted under section 175 or approved under 
Pirectoy section 176, articles of amalgamation in prescribed form shall be 
sent to the Director. 


Director’s 


(2) The articles of amalgamation shall have attached thereto a 
statement 


statement of a director or an officer of each amalgamating cor- 
poration stating that, 


(a) there are reasonable grounds for believing that, 


(i) each amalgamating corporation is and the amal- 
gamated corporation will be able to pay its 
liabilities as they become due, and 


if, 


(0) 


(c) 


(d) 
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(ii) the realizable value of the amalgamated cor- 
poration’s assets will not be less than the aggre- 
gate of its liabilities and stated capital of all 
classes; 


there are reasonable grounds for believing that, 


(i) no creditor will be prejudiced by the amalgama- 
tion, or 


(ii) adequate notice has been given to all known 
creditors of the amalgamating corporations; 


the grounds upon which the objections of all creditors 
who have notified the corporation that they object to the 
amalgamation, setting forth with reasonable particular- 
ity the grounds for such objections, are either frivolous 
or vexatious; and 


the corporation has given notice to each person who 
has, in the manner referred to in clause (c), notified the 
corporation of his objection to the amalgamation, that, 


(i) the grounds upon which his objection is based are 
considered to be frivolous or vexatious, and 


(ii) a creditor of a corporation who objects to an 
amalgamation has the status of a complainant 
under section 247. 


(3) For the purposes of subsection (2), adequate notice is given Notice 


(a) 


(0) 


(c) 


a notice in writing is sent to each known creditor having 
a claim against the corporation that exceeds $2,500, at 
the last address of the creditor known to the corporation; 


a notice is published once in a newspaper published or 
distributed in the place where the corporation has its 
registered office; and 


each notice states that the corporation intends to amal- 
gamate with one or more specified corporations in 
accordance with this Act unless a creditor of the cor- 
poration objects to the amalgamation within thirty days 
from the date of the notice. 


(4) Upon receipt of articles of amalgamation, the Director shall 
endorse thereon in accordance with section 272 acertificate which 


Certificate of 
amalgamation 


Effect of 
certificate 


Articles of 
continuance 


Idem 


Amendments 
to original 
articles 
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shall constitute the certificate of amalgamation. R.S.O. 1980, 
c. 54, s. 188, part, amended. 


178. Upon the articles of amalgamation becoming effective, 


(2) the amalgamating corporations are amalgamated and 
continue as one corporation under the terms and condi- 
tions prescribed in the amalgamation agreement, 


(b 


—— 


the amalgamated corporation possesses all the property, 
rights, privileges and franchises and is subject to all 
liabilities, including civil, criminal and quasi-criminal, 
and all contracts, disabilities and debts of each of the 
amalgamating corporations, 


(c) a conviction against, or ruling, order or judgment in 


favour or against an amalgamating corporation may be 
enforced by or against the amalgamated corporation; 


(d 


— 


the articles of amalgamation are deemed to be the arti- 
cles of incorporation of the amalgamated corporation 
and, except for the purposes of subsection 117 (1), the 
certificate of amalgamation is deemed to be the certifi- 
cate of incorporation of the amalgamated corporation; 


(e) the amalgamated corporation shall be deemed to be the 
party plaintiff or the party defendant, as the case may 
be, in any civil action commenced by or against an 
amalgamating corporation before the amalgamation has 
become effective. R.S.O. 1980, c. 54, s. 188, part, 
amended. 


179.—(1) A body corporate incorporated under the laws of 
any jurisdiction other than Ontario may, if it appears to the 
Director to be thereunto authorized by the laws of the jurisdiction 
in which it was incorporated, apply to the Director for a certificate 
of continuance. R.S.O. 1980, c. 54, s. 188, part, amended. 


(2) Articles of continuance in prescribed form shall be sent to 
the Director together with any other prescribed documents. 


(3) The articles of continuance shall make any amendments to 
the original or restated articles of incorporation, articles of amal- 
gamation, letters patent, supplementary letters patent, a special 
Act and any other instrument by which the body corporate was 
incorporated and any amendments thereto necessary to make the 
articles of continuance conform to the laws of Ontario, and may 


125 


make such other amendments as would be permitted under this 
Act if the body corporate were incorporated under the laws of 
Ontario, provided that at least the same shareholder approval has 
been obtained for such other amendments as would have been 
required under this Part if the body corporate were incorporated 
under the laws of Ontario. R.S.O. 1980, c. 54, s. 189 (1), part, 
amended. 


(4) Upon receipt of articles of continuance and any other pre- 
scribed documents, the Director may, on such terms and subject 
to such limitations and conditions as he considers proper, endorse 
thereon in accordance with section 272 a certificate which shall 
constitute the certificate of continuance. 


(5) Upon the articles of continuance becoming effective, 


(a) the body corporate becomes a corporation to which this 
Act applies as if it had been incorporated under this Act; 


(b) the articles of continuance are deemed to be the articles 
of incorporation of the continued corporation; and 


(c) except for the purposes of subsection 117 (1), the certifi- 
cate of continuance is deemed to be the certificate of 
incorporation of the continued corporation. 


(6) The Director shall send a copy of the certificate of con- 
tinuance to the appropriate official or public body in the jurisdic- 
tion in which continuance under the Act was authorized. 
R.S.O. 1980, c. 54, s. 189, part, amended. 


(7) When a body corporate is continued as a corporation under 
this Act, 


(a) the corporation possesses all the property, rights, 
privileges and franchises and is subject to all the 
liabilities, including civil, criminal and quasi-criminal, 
and all contracts, disabilities and debts of the body 
corporate; 


(6) a conviction against, or ruling, order or judgment in 
favour of or against, the body corporate may be enforced 
by or against the corporation; and 


(c) the corporation shall be deemed to be the party plaintiff 
or the party defendant, as the case may be, in any civil 
action commenced by or against the body corpo- 
rate. R.S.O. 1980, c. 54, s. 191, amended. 


Endorsement 
of certificate 
of continuance 


Effect of 
certificate 


Copy of certifi- 
cate of con- 
tinuance 


Rights, 
liabilities, etc.. 
preserved 


Shares issued 
before body 
corporate con- 
tinued under 
this Act 


Transfer of 
Ontario cor- 
porations 


Notice to 
shareholders 


Application for 
continuance 


Authorization 
by Director 


Abandoning 
application 


Time limit 
to Director’s 
authorization 


Filing 
instrument 
of 
continuance 


126 


(8) Subject to subsection 56 (3), a share of a body corporate 
issued before the body corporate was continued under this 
Act shall be deemed to have been issued in compliance with 
this Act and with the provisions of the articles of continuance, 
irrespective that the share is not fully paid and of any designa- 
tion, rights, privileges, restrictions or conditions set out on or 
referred to in the certificate representing the share, and con- 
tinuance under this section does not deprive a holder of any right 
or privilege that he claims under, or relieve him of any liability in 
respect of, an issued share. New. 


180.—(1) Subject to subsection (9), a corporation may, if it is 
authorized by the shareholders and the Director in accordance 
with this section, apply to the appropriate official or public body 
of another jurisdiction requesting that the corporation be con- 
tinued as if it had been incorporated under the laws of that other 
jurisdiction. 


(2) The notice of the meeting of shareholders shall include or be 
accompanied by a statement that a dissenting shareholder is enti- 
tled to be paid the fair value of his shares in accordance with 
section 184, but failure to make that statement does not invali- 
date an authorization under clause (3) (a). 


(3) An application for continuance becomes authorized, 


(a) by the shareholders when the shareholders voting there- 
on have approved of the continuance by a special resol- 
ution; and 


(b) by the Director when, following receipt from the cor- 
poration of an application in prescribed form, he 
endorses an authorization on the application. 


(4) The Director may endorse the authorization if he is satisfied 
that the application is not prohibited by subsection (9). 


(5) The directors of a corporation may, if authorized by the 
shareholders, abandon an application without further approval of 
the shareholders. 


(6) The authorization of the Director for an application for 
continuance expires ninety days after the date of endorsement of 
the authorization unless, within the ninety day period, the cor- 
poration is continued under the laws of the other jurisdiction. 


(7) The corporation shall file with the Director a copy of the 
instrument of continuance issued to it by the other jurisdiction 
within sixty days after the date of issuance. 


rey 


(8) This Act ceases to apply to the corporation on the date 
upon which the corporation is continued under the laws of the 
other jurisdiction. 


(9) A corporation shall not apply under subsection (1) to be 
continued as a body corporate under the laws of another juris- jurisdiction 
diction unless those laws provide in effect that, 


(a) 


(0) 


(c) 


the property of the corporation continues to be the prop- 
erty of the body corporate; 


the body corporate continues to be liable for the obliga- 
tions of the corporation; 


an existing cause of action, claim or liability to prosecu- 
tion is unaffected; 


a civil, criminal or administrative action or proceeding 
pending by or against the corporation may be continued 
to be prosecuted by or against the body corporate; and 


a conviction against the corporation may be enforced 
against the body corporate or a ruling, order or judg- 
ment in favour of or against the corporation may be 
enforced by or against the body corporate. R.S.O. 
1980, c. 54, s. 190, amended. 


181.—(1) In this section, “arrangement”, with respect to a 
corporation, includes, 


(a) 


(0) 


(c) 


(e) 


a reorganization of the shares of any class or series of the 
corporation or of the stated capital of any such class or 
series; 


the addition to or removal from the articles of the cor- 
poration of any provision that is permitted by this Act to 
be, or that is, set out in the articles or the change of any 
such provision; 


an amalgamation of the corporation with another cor- 
poration; 


an amalgamation of a body corporate with a corporation 
that results in an amalgamated corporation subject to 
this Act; 


a transfer of all or substantially all the property of the 
corporation to another body corporate in exchange for 
securities, money or other property of the body corpo- 
rate; 


Effective 
date 
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in outside 
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(f) an exchange of securities of the corporation held by 
security holders for other securities, money or other 
property of the corporation or securities, money or other 
property of another body corporate that is not a take- 
over bid as defined in Part XIX of the Securities Act; 


(g) a liquidation or dissolution of the corporation; 


(h) any other reorganization or scheme involving the busi- 
ness or affairs of the corporation or of any or all of the 
holders of its securities or of any options or rights to 
acquire any of its securities that is, at law, an 
arrangement; and 


(2) any combination of the foregoing. R.S.O. 1980, c. 54, 
s. 184 (1), amended. 


(2) A corporation proposing an arrangement shall prepare, for 
the approval of the shareholders, a statement thereof setting out in 
detail what is proposed to be done and the manner in which it is 
proposed to be done. 


(3) Subject to any order of the court made under subsection (5), 
where an arrangement has been approved by shareholders of a 
corporation and by holders of shares of each class or series entitled 
to vote separately thereon, in each case by special resolution, the 
arrangement shall have been adopted by the shareholders of the 
corporation and the corporation may apply to the court for an 
order approving the arrangement. 


(4) The holders of shares of a class or series of shares of a 
corporation are not entitled to vote separately as a class or series in 
respect of an arrangement unless the statement of the arrangement 
referred to in subsection (2) contains a provision that, if contained in 
a proposed amendment to the articles, would entitle such holders 
to vote separately as a class or series under section 169 and, if the 
statement of the arrangement contains such a provision, such 
holders are entitled to vote separately on the arrangement whether 
or not such shares otherwise carry the right to vote. 


(5) The corporation may, at any time, apply to the court for 
advice and directions in connection with an arrangement or pro- 
posed arrangement and the court may make such order as it 
considers appropriate, including, without limiting the generality 
of the foregoing, 


(a) an order determining the notice to be given to any 
interested person or dispensing with notice to any per- 
son; 
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(6) an order requiring a corporation to call, hold and con- 
duct an additional meeting of, or to hold a separate vote 
of, all or any particular group of holders of any securities 
or warrants of the corporation in such manner as the 
court directs; 


(c) an order permitting a shareholder’ to dissent under sec- 
tion 184 if the arrangement is adopted; 


(d) an order appointing counsel, at the expense of the cor- 
poration, to represent the interests of shareholders; 


(e) an order that the arrangement or proposed arrangement 
shall be deemed not to have been adopted by the share- 
holders of the corporation unless it has been approved by 
a specified majority that is greater than two-thirds of the 
votes cast at a meeting of the holders, or any particular 
group of holders, of securities or warrants of the cor- 
poration; and 


(f) an order approving the arrangement as proposed by the 
corporation or as amended in any manner the court may 
direct, subject to compliance with such terms and con- 
ditions, if any, as the court thinks fit, 


and to the extent that any such order is inconsistent with a provi- 
sion of this section such order shall prevail. 


(6) Where a reorganization or scheme is proposed as an 
arrangement and involves an amendment of the articles of a 
corporation or the taking of any other steps that could be made or 
taken under any other provision of this Act, the procedure pro- 
vided for in this section, and not the procedure provided for in 
such other provision, applies to such reorganization or scheme. 


(7) Where an amendment of articles is proposed to be made 
under section 167 that could be made under this section, the 
procedure provided for in section 167 and not the procedure 
provided for in this section applies in respect of the amendment. 


(8) An applicant under this section shall give the Director notice 
of the application, and the Director is entitled to appear and be 
heard in person or by counsel. R.S.O. 1980, c. 54, s. 185 (2-8), 
amended. 


182.—(1) After an order referred to in clause 181 (5) (f) has 
been made, articles of arrangement in prescribed form shall be 
sent to the Director. 


Procedure 
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(2) Upon receipt of articles of arrangement the Director shall 
endorse thereon in accordance with section 272 a certificate 
which shall constitute the certificate of arrangement. New. 


183.—(1) Unless the articles or by-laws of or a unanimous 
shareholder agreement otherwise provide, the articles of a cor- 
poration shall be deemed to state that the directors of a corpora- 
tion may, without authorization of the shareholders, 


(a) borrow money upon the credit of the corporation; 


(b) issue, reissue, sell or pledge debt obligations of the cor- 
poration; 


(c) subject to section 20, give a guarantee on behalf of the 
corporation to secure performance of an obligation of 
any person; and 


(d) mortgage, hypothecate, pledge or otherwise create a 
security interest in all or any property of the corporation, 
owned or subsequently acquired, to secure any obliga- 
tion of the corporation. 


(2) Unless the articles or by-laws of or a unanimous share- 
holder agreement relating to a corporation otherwise provide, the 
directors may by resolution delegate any or all of the powers 
referred to in subsection (1) to a director, a committee of directors 
or an officer. -” R°S:O7 1980, 'c: 54, s. 51, amended. 


(3) A sale, lease or exchange of all or substantially all the 
property of a corporation other than in the ordinary course of 
business of the corporation requires the approval of the share- 
holders in accordance with subsections (4) to (8). 


(4) The notice of a meeting of shareholders to approve a trans- 
action referred to in subsection (3) shall include or be accom- 
panied by, 


(a) a copy or summary of the agreement of sale, lease or 
exchange; and 


(b) astatement that a dissenting shareholder is entitled to be 
paid the fair value of his shares in accordance with 
section 184, but failure to make that statement does not 
invalidate a sale, lease or exchange referred to in sub- 
section (3). 


Lad 


(5) At the meeting referred to in subsection (4), the share- Sharekoldess 
holders may authorize the sale, lease or exchange and may fix or sale etc. 
authorize the directors to fix any of the terms and conditions 


thereof. 


(6) If a sale, lease or exchange by a corporation referred to in ee 
subsection (3) would affect a particular class or series of shares of ; 
the corporation in a manner different from the shares of another 
class or series of the corporation entitled to vote on the sale, lease 
or exchange at the meeting referred to in subsection (4), the holders 
of such first mentioned class or series of shares, whether or not 
they are otherwise entitled to vote, are entitled to vote separately 
as a class or series in respect to such sale, lease or exchange. 


(7) The approval of a sale, lease or exchange referred to in Hibs 

r a 

subsection (3) is effective when the shareholders have approved the eee 
sale, lease or exchange by a special resolution of the holders of the 


shares of each class or series entitled to vote thereon. 


(8) The directors of a corporation may, if authorized by the faites by 
shareholders approving a proposed sale, lease or exchange, and “ry COTE 
subject to the rights of third parties, abandon the sale, lease or 
exchange without further approval of the shareholders. New. 

184.—(1) Subject to subsection (3) and to sections 185 and Rights of dis- 


F : senting share- 
247, if a corporation resolves to, holders 


(a) amend its articles under section 167 to add, remove or 
change restrictions on the issue, transfer or ownership 
of shares of a class or series of the shares of the cor- 
poration; 


(b) amend its articles under section 167 to add, remove or 
change any restriction upon the business or businesses 
that the corporation may carry on or upon the powers 
that the corporation may exercise; 


(c) amalgamate with another corporation under sections 
174 and 175; 


(d) be continued under the laws of another jurisdiction 
under section 180; or 


(e) sell, lease or exchange all or substantially all its prop- 
erty under subsection 183 (3), 


a holder of shares of any class or series entitled to vote on the 
resolution may dissent. 


(3) If a corporation resolves to amend its articles in a manner Idem 
referred to in subsection 169 (1), a holder of shares of any class or 
series entitled to vote on the amendment under section 167 or 169 
may dissent, except in respect of an amendment referred to in, 


Exception 


Shareholder’s 
right to be 
paid fair 
value 


132 


(a) clause 169 (1) (a), (b) or (e€) where the articles provide 
that the holders of shares of such class or series are not 
entitled to dissent; or 


(6) subsection 169 (5) or (6). 


(3) A shareholder of a corporation incorporated before this Act 
comes into force is not entitled to dissent under this section in 
respect of an amendment of the articles of the corporation to 
the extent that the amendment, 


(a) amends the express terms of any provision of the articles 
of the corporation to conform to the terms of the provi- 
sion as deemed to be amended by section 275; or 


(b) deletes from the articles of the corporation all of the 
objects of the corporation set out in its articles, provided 
that the deletion is made within three years after this Act 
comes into force. 


(4) In addition to any other right he may have, but subject to 
subsection (28), a shareholder who complies with this section is 
entitled, when the action approved by the resolution from which 
he dissents becomes effective, to be paid by the corporation the 
fair value of the shares held by him in respect of which he dissents, 
determined as of the close of business on the day before the 


resolution was adopted. 


No partial 
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(5) A dissenting shareholder may only claim under this section 
with respect to all the shares of aclass held by him on behalf of any 
one beneficial owner and registered in the name of the dissenting 
shareholder. 


(6) A dissenting shareholder shall send to the corporation, at or 


before any meeting of shareholders at which a resolution referred 
to in subsection (1) or (2) is to be voted on, a written objection to 


the resolution, unless the corporation did not give notice to the 
shareholder of the purpose of the meeting or of his right to dis- 
sent. 


(7) The corporation shall, within ten days after the share- 
holders adopt the resolution, send to each shareholder who has 
filed the objection referred to in subsection (6) notice that the 
resolution has been adopted, but such notice is not required to be 
sent to any shareholder who voted for the resolution or who has 
withdrawn his objection. 


(8) A dissenting shareholder entitled to receive notice under 
subsection (7) shall, within twenty days after he receives such 
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notice, or, if he does not receive such notice, within twenty days 
after he learns that the resolution has been adopted, send to the 
corporation a written notice containing, 


(a) his name and address; 


(6) the number and class of shares in respect of which he 
dissents; and 


(c) a demand for payment of the fair value of such shares. 


(9) Not later than the thirtieth day after the sending of a notice 
under subsection (8), a dissenting shareholder shall send the 
certificates representing the shares in respect of which he dissents 
to the corporation or its transfer agent. 


(10) A dissenting shareholder who fails to comply with subsec- 
tions (6), (8) and (9) has no right to make a claim under this 
section. 


(11) A corporation or its transfer agent shall endorse on any 
share certificate received under subsection (9) a notice that the 
holder is a dissenting shareholder under this section and shall 
return forthwith the share certificates to the dissenting share- 
holder. 


(12) On sending a notice under subsection (8), a dissenting 
shareholder ceases to have any rights as a shareholder other than 
the right to be paid the fair value of his shares as determined under 
this section except where, 


(a) the dissenting shareholder withdraws his notice before 
the corporation makes an offer under subsection (13); 


(b) the corporation fails to make an offer in accordance with 
subsection (13) and the dissenting shareholder with- 
draws his notice; or 


(c) the directors revoke a resolution to amend the articles 
under subsection 167 (2), terminate an amalgamation 
agreement under subsection 175 (5) or an application 
for continuance under subsection 180 (5), or abandon a 
sale, lease or exchange under subsection 183 (8), 


in which case his rights as the holder of the shares in respect of 
which he has dissented are reinstated as of the date he sent the 
notice referred to in subsection (8), and he is entitled, upon presen- 
tation and surrender to the corporation or its transfer agent of any 
certificate representing the shares that has been endorsed in 
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accordance with subsection (11), to be issued a new certificate 
representing the same number of shares as the certificate so pre- 
sented, without payment of any fee. 


(13) A corporation shall, not later than seven days after the 
later of the day on which the action approved by the resolution is 
effective or the day the corporation received the notice referred to 
in subsection (8), send to each dissenting shareholder who has 
sent such notice, 


(a) a written offer to pay for his shares in an amount 
considered by the directors of the corporation to be the 
fair value thereof, accompanied by a statement showing 
how the fair value was determined; or 


(b) if subsection (28) applies, a notification that it is unable 
lawfully to pay dissenting shareholders for their shares. 


(14) Every offer made under subsection (13) for shares of the 
same class or series shall be on the same terms. 


(15) Subject to subsection (28), a corporation shall pay for the 
shares of a dissenting shareholder within ten days after an offer 
made under subsection (13) has been accepted, but any such offer 
lapses if the corporation does not receive an acceptance thereof 
within thirty days after the offer has been made. 


(16) Where a corporation fails to make an offer under subsec- 
tion (13) or if a dissenting shareholder fails to accept an offer, the 
corporation may, within fifty days after the action approved by 
the resolution is effective or within such further period as the 
court may allow, apply to the court to fix a fair value for the 
shares of any dissenting shareholder. 


(17) If a corporation fails to apply to the court under subsec- 
tion (16), a dissenting shareholder may apply to the court for the 
same purpose within a further period of twenty days or within 
such further period as the court may allow. 


(18) A dissenting shareholder is not required to give security for 
costs in an application made under subsection (16) or (17). 


(19) If a corporation fails to comply with subsection (13), then the 
costs of a shareholder application under subsection (17) are to be 
borne by the corporation unless the court otherwise orders. 


(20) Before making application to the court under subsection 
(16) or not later than seven days after receiving notice of an 
application to the court under subsection (17), as the case may 


133 


be, a corporation shall give notice to each dissenting shareholder 
who, at the date upon which the notice is given, 


(2) has sent to the corporation the notice referred to in 
subsection (8); and 


(b) has not accepted an offer made by the corporation 
under subsection (13), if such an offer was made, 


of the date, place and consequences of the application and of his 
right to appear and be heard in person or by counsel, and a similar 
notice shall be given to each dissenting shareholder who, after the 
date of such first mentioned notice and before termination of the 
proceedings commenced by the application, satisfies the condi- 
tions set out in clauses (a) and (b) within three days after he 
satisfies such conditions. 


(21) All dissenting shareholders who satisfy the conditions set 
out in clauses (20) (a) and (6) shall be deemed to be joined as 
parties to an application under subsection (16) or (17) on the later 
of the date upon which the application is brought and the date 
upon which they satisfy the conditions, and shall be bound by the 
decision rendered by the court in the proceedings commenced by 
the application. 


(22) Upon an application to the court under subsection (16) or 
(17), the court may determine whether any other person is a 
dissenting shareholder who should be joined as a party, and the 


court shall fix a fair value for the shares of all dissenting share- 
holders. 


(23) The court may in its discretion appoint one or more 
appraisers to assist the court to fix a fair value for the shares of the 
dissenting shareholders. 


(24) The final order of the court in the proceedings commenced 
by an application under subsection (16) or (17) shall be rendered 
against the corporation and in favour of each dissenting share- 
holder who, whether before or after the date of the order, complies 
with the conditions set out in clauses (20) (a) and (0). 


(25) The court may in its discretion allow a reasonable rate of 
interest on the amount payable to each dissenting shareholder 
from the date the action approved by the resolution is effective 
until the date of payment. 


(26) Where subsection (28) applies, the corporation shall, 
within ten days after the pronouncement of an order under sub- 
section (24), notify each dissenting shareholder that it is unable 
lawfully to pay dissenting shareholders for their shares. 


Parties joined 
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Idem (27) Where subsection (28) applies, a dissenting shareholder, 
by written notice sent to the corporation within thirty days after 
receiving a notice under subsection (26), may, 


(a) withdraw his notice of dissent, in which case the cor- 
poration is deemed to consent to the withdrawal and the 
shareholder is reinstated to his full rights as a share- 
holder; or 


(b) retain a status as a claimant against the corporation, to 
be paid as soon as the corporation is lawfully able to do 
so or, in a liquidation, to be ranked subordinate to the 
rights of creditors of the corporation but in priority to its 
shareholders. 


Idem (28) A corporation shall not make a payment to a dissenting 
shareholder under this section if there are reasonable grounds for 
believing that, 


(a) the corporation is or, after the payment, would be 
unable to pay its liabilities as they become due; or 


(b) the realizable value of the corporation’s assets would 
thereby be less than the aggregate of its liabilities. 


Court order (29) Upon application by a corporation that proposes to take 
any of the actions referred to in subsection (1) or (2), the court may, 
if satisfied that the proposed action is not in all the circumstances 
one that should give rise to the rights arising under subsection (4), 
by order declare that those rights will not arise upon the taking of 
the proposed action, and the order may be subject to compliance 
with such terms and conditions as the court thinks fit and notice of 
any such application and a copy of any order made by the court 
upon such application shall be served upon the Director and, if the 
corporation is an offering corporation, upon the Commission. 


Director may (30) The Director and, in the case of an offering corporation, 
appear Ns re : f 
the Commission may appoint counsel to assist the court upon the 
hearing of an application under subsection (29). R.S.O. 1980, 
c. 54, s. 98, amended. 


Reorganization 4 8§5.—(1) In this section, “reorganization” means a court 
eo 1970, order made under section 247 or an order made under the Bank- 
ruptcy Act (Canada) approving a proposal. 


alpine (2) If a corporation is subject to a reorganization, its articles 
may be amended by the order to effect any change that might 
lawfully be made by an amendment under section 167. 


ae (3) Where a reorganization is made, the court making the 
powers oO 
court order may also, 
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(a) authorize the issue of debt obligations of the corporation, 
whether or not convertible into shares of any class or 
having attached any rights or options to acquire shares 
of any class, and fix the terms thereof; and 


(b) appoint directors in place of or in addition to all or any of 
the directors then in office. 


(4) After a reorganization has been made, articles of reorgani- Articles of | 
S : . : reorganization 
zation in prescribed form shall be sent to the Director. 


(5) Upon receipt of articles of reorganization, the Director shall Certificate 
endorse thereon in accordance with section 272 acertificate which 
shall constitute the certificate of amendment and the articles are 
amended accordingly. 


(6) A shareholder is not entitled to dissent under section 184 if No dissent 
an amendment to the articles is effected under this section. 
New. 
PART XV 


COMPULSORY ACQUISITIONS 


186.—(1) This Part applies only to an offering corporation. Application 
(2) In this Part, Interpre- 
tation 


(a) “dissenting offeree” means a person to whom a take-over 
bid or issuer bid is made who does not accept the 
take-over bid or issuer bid and includes a person who 
subsequently acquires a security that 1s the subject of the 
bid; 


(b) “equity security” means any security other than a debt 
obligation of a corporation; 


(c) “issuer bid” means an offer made by a corporation to 
security holders to purchase, redeem or otherwise 
acquire any or all of a class of the securities of the 
corporation, other than where, 


(i) the securities to be purchased, redeemed or 
otherwise acquired are debt securities that are 
not convertible into equity securities, 


(ii) the securities are to be purchased, redeemed or 
otherwise acquired in accordance with the terms 
and conditions thereof or otherwise agreed to at 
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the time they were issued or subsequently varied 
by amendment of the documents setting out those 
terms and conditions, or are acquired to meet 
sinking fund requirements or from an employee 
or a former employee of the issuer or of an 
affiliate, or 


(iii) the purchases, redemptions or other acquisitions 
to be made are required by the instrument creat- 
ing or governing the class of securities or by 
this Act; 


(d) “offeree” means a person to whom a take-over bid or an 
issuer bid is made; 


(e) “offeree corporation” means a corporation whose sec- 
urities are the subject of a take-over bid; 


(f) “offeror” means a person, other than an agent, who 
makes a take-over bid or an issuer bid; 


(g) “take-over bid” means an offer made to security holders 
of an offeree corporation to purchase directly or 
indirectly voting securities of the offeree corporation, 
where the voting securities that are the subject of the 
offer to purchase, the acceptance of the offer to sell or 
the combination thereof, as the case may be, together 
with the securities currently owned by the offeror, its 
affiliates and associates will carry, in the aggregate, 10 
per cent or more of the voting rights attached to the 
voting securities of the offeree corporation that would 
be outstanding on exercise of all currently exercisable 
rights of purchase, conversion or exchange relating to 
voting securities of the offeree corporation; 


(h) “voting security” includes, 


(i) a security currently convertible into a voting 
security or into another security that is con- 
vertible into a voting security, 


(ii) a currently exercisable option or right to acquire 
a voting security or another security that is con- 
vertible into a voting security, or 


(ili) a security carrying an option or right referred to 
in subclause (ii). New. 


peaeeaihil 187.—(1) If within 120 days after the date of a take-over bid 


bid or an issuer bid, the bid is accepted by the holders of not less than 
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90 per cent of the securities of any class of securities to which the 
bid relates, other than securities held at the date of the bid by or 
on behalf of the offeror, or an affiliate or associate of the offeror, 
the offeror is entitled, upon complying with this section, to 
acquire the securities held by dissenting offerees. 


(2) An offeror may acquire the securities of any class to which 
the bid relates that are held by a dissenting offeree by sending on 
or before the earlier of the sixtieth day following the termination 
of the bid and the one hundred and eightieth day following the 
date of the bid an offeror’s notice to each dissenting offeree and to 
the Director stating in substance that, 


(a) offerees holding more than 90 per cent of the securities to 
which the bid relates other than securities held at the 
date of the bid by or on behalf of the offeror or an affiliate 
or associate of the offeror have accepted the bid; 


(b) the offeror is bound to take up and pay for or has taken 
up and paid for the securities of the offerees who 
accepted the bid; 


(c) a dissenting offeree is required to elect, 


(1) to transfer his securities to the offeror on the 
terms on which the offeror acquired the sec- 
urities of the offerees who accepted the bid, or 


(ii) to demand payment of the fair value of his sec- 
urities in accordance with subsections (13) to (21) by 
notifying the offeror within twenty days after 
receipt of the offeror’s notice; 


(d) a dissenting offeree who does not notify the offeror in 
accordance with subclause (c) (ii) is deemed to have 
elected to transfer his securities to the offeror on the 
same terms that the offeror acquired the securities from 
the offerees who accepted the bid; and 


(e) a dissenting offeree must send the certificates repre- 
senting his securities to which the bid relates to the 
offeree corporation or, in the case of an issuer bid, to the 
offeror within twenty days after he receives the offeror’s 
notice. 


(3) In the case of, 


(a) a take-over bid, concurrently with sending the offeror’s 
notice under subsection (2), the offeror shall send or 
deliver to the offeree corporation a notice of adverse 
claim in accordance with section 88 with respect to each 
share held by a dissenting offeree; or 


(b) an issuer bid, the offeror shall be deemed to have notice 
of an adverse claim for the purpose of section 88 with 
respect to each share held by a dissenting offeree. 


Shares of 
dissenting 
offeree 


Notice 


Sending in 
share 
certificates 


Payment by 
offeror 
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(4) A dissenting offeree to whom an offeror’s notice is sent 
under subsection (2) shall, within twenty days after he receives 
that notice, 


(a) send the certificates representing his securities to which 
the take-over bid relates to the offeree corporation; or 


(b) send the certificates representing his securities to which 
the issuer bid relates to the offeror. 


(5) Within twenty davs after the offeror sends an offeror’s 
notice under subsection (2), the offeror shall pay or transfer to the 
offeree corporation the amount of money or other consideration 
that the offeror would have had to pay or transfer to all dissenting 


offerees if they had elected to accept the take-over bid under 
subclause (2) (c) (i). 


(6) An offeree corporation is deemed to hold in trust for 
dissenting offerees the money or other consideration it receives 
under subsection (5), and the offeree corporation shall deposit the 
money in a separate account in a bank or other body corporate any 
of whose deposits are insured by the Canada Deposit Insurance 
Corporation and shall place the other consideration in the custody 
of a bank or other such body corporate. 


(7) The offeror making an issuer bid is deemed to hold in 
trust for dissenting offerees the money or other consideration 
that the offeror would have had to pay or transfer to all dissenting 
offerees if they had elected to accept the issuer bid under subclause 
(2) (c) (i) and, within twenty days after the issuer sends an 
offeror’s notice under subsection (2), the issuer shall deposit any 
such money in a separate account in a bank or other body corpo- 
rate any of whose deposits are insured by the Canada Deposit 
Insurance Corporation and shall place the other consideration in 
the custody of a bank or such other body corporate within twenty 
days after the offeror sends an offeror’s notice under subsection 


(2). 


(8) Within ten days after the offeror complies with subsection 
(5) or subsection (7), as the case may be, the offeror shall give 
notice of the date of such compliance to all dissenting offerees. 


(9) At any time prior to the thirtieth day following the day 
upon which the offeror’s notice referred to in subsection (2) is 
sent to dissenting offerees, a dissenting offeree who has 
demanded payment of the fair value of his securities in accord- 
ance with subclause (2) (c) (ii) may apply to the court for an order 
requiring the person who has sent the offeror’s notice to provide, 
in such form as the court considers appropriate, such additional 
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security for payment to dissenting offerees of the fair value of 
their securities as the court may determine to be necessary, 
pending the determination of such fair value. 


(10) The securities of all dissenting offerees shall be deemed to 
have been acquired by the offeror, 


(a) where an application under subsection (9) has not been 
made within the time set out in subsection (9), upon the 
expiration of that time; or 


(b) where an application has been made under subsection (9), 
upon compliance with the order made in respect of the 
application. 


(11) Within ten days after the acquisition of the securities of 
dissenting offerees under subsection (10) by an offeror who has 
made a take-over bid, the offeree corporation shall, 


(a) issue to the offeror a security certificate in respect of the 
securities that were held by dissenting offerees; 


(b) send to each dissenting offeree who elects to accept the 
take-over bid terms under subclause (2) (c) (i) and who 
sends his security certificates as required under clause 
(4) (a), the money or other consideration to which he is 
entitled; and 


(c) send to each dissenting offeree who has not sent his 
security certificates as required under clause (4) (a), 
notice stating in substance that, 


(i) the certificates representing his securities have 
been cancelled, 


(ii) the offeree corporation or some designated per- 
son holds in trust for him the money or other 
consideration to which he is entitled as payment 
for or in exchange for his securities, and 


(iii) the offeree corporation will, subject to subsec- 
tions (13) to (21), send that money or other con- 
sideration to him forthwith after receiving his 
securities. 


(12) Within ten days after the acquisition of the securities of 
dissenting offerees under subsection (10) by an offeror who 
has made an issuer bid, the offeror shall, 
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(a) send to each dissenting offeree who elects to accept the 
issuer bid terms under subclause (2) (c) (i) and who 
sends his security certificates as required under clause 
(4) (6), the money or other consideration to which he is 
entitled; and 


(b) send to each dissenting offeree who has not sent his 
security certificates as required under clause (4) (6) a 
notice stating in substance that, 


(i) the certificates representing his securities have 
been cancelled, 


(ii) the offeror or some designated person holds in 
trust for him the money or other consideration to 
which he is entitled as payment for or in exchange 
for his securities, and 


(iil) the offeror will, subject to subsections (13) to 
(21), send that money or other consideration to 
him forthwith after receiving his securities. 


(13) If a dissenting offeree has elected to demand payment of 
the fair value of his securities under subclause (2) (c) (ii), the 
offeror may, in the case of a take-over bid, within twenty days 
after it has complied with subsection (5) or, in the case of an 
issuer bid, within twenty days after it has complied with subsec- 
tion (7), apply to the court to fix the fair value of the securities of 
that dissenting offeree. 


(14) If an offeror fails to apply to the court under subsection (13), 
a dissenting offeree may apply to the court for the same purpose 
within a further period of twenty days. 


(15) Ifno application is made to the court under subsection (13) or 
(14) within the periods set out in those subsections, a dissenting 
offeree is deemed to have elected to transfer his securities to the 
offeror on the same terms that the offeror acquired the securities 
from offerees who accepted the take-over or issuer bid and, pro- 
vided that the dissenting offeree has complied with subsection (4), 
the issuer or the offeree corporation, as the case may be, shall 
pay or transfer to the dissenting offeree the money or other consid- 
eration to which he is entitled. 


(16) A dissenting offeree is not required to give security for costs 
in an application made under subsection (13) or (14). 


(17) Upon an application under subsection (13) or (14), 


(a) all dissenting offerees referred to in subclause (2) (c) (ii) 
whose securities have not been acquired by the offeror 
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shall be joined as parties and are bound by the decision 
of the court; and 


(b) the offeror shall notify each such dissenting offeree of 
the date, place and consequences of the application and 
of his right to appear and be heard in person or by 
counsel. 


(18) Upon an application to the court under subsection (13) or Idem 
(14), the court may determine whether any other person is a 
dissenting offeree who should be joined as a party, and the court 
shall then fix a fair value for the securities of all dissenting 
offerees. 


(19) The court may appoint one or more appraisers to assist the nate of 
court in fixing a fair value for the securities of each dissenting 
offeree. 


(20) The final order of the court shall be made against the oe 
offeror in favour of each dissenting offeree. Pie 


(21) In connection with proceedings under this section, the atari 
court may make any order it thinks fit and, without limiting the ~ 


generality of the foregoing, it may, 


(a) fix the amount of money or other consideration that is 
required to be held in trust under subsection (6) or (7); 


(b) order that the money or other consideration be held in 
trust by a person other than, 


(i) the offeree corporation, or 


(ii) in the case of an issuer bid, the offeror corpora- 
tion; 


(c) allow areasonable rate of interest on the amount payable 
to each dissenting offeree from the date he sends his 
security certificates under subsection (4) until the date 
of payment; or 


(d) order that any money payable to a dissenting offeree who 
cannot be found be paid to the Public Trustee. New. 


188.—(1) Where 90 per cent or more of a class of securities of Where _ 
a corporation, other than debt obligations, are acquired by or on See ps 
behalf of a person, his affiliates and his associates, then the holder @caire 
of any securities of that class not counted for the purposes of aay 
calculating such percentage shall be entitled in accordance with 
this section to require the corporation to acquire his securities of 


that class. 
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(2) Every corporation, within thirty days after it becomes 
aware that security holders are entitled to require it to acquire 
their securities under subsection (1), shall send a written notice to 
each such security holder that he may within sixty days after the 
date of such notice require the corporation to acquire his sec- 
urities. 


(3) The notice sent by the corporation under subsection (2) 
shall, 


(a) set out a price that the corporation is willing to pay for 
the securities; 


(b) give the basis for arriving at the price; 


(c) state the location where any supporting material used for 
arriving at the price may be examined and extracts taken 
therefrom by the security holder or his duly authorized 
agent; and 


(d) state that if the security holder is not satisfied with the 
price offered by the corporation in the notice he is enti- 
tled to have the fair value of his securities fixed by the 
court. 


(4) Where a security holder receives a notice under subsection 
(2) and wishes the corporation to acquire his securities, he may, 
within sixty days after the date of the notice, 


(a) elect to accept the price offered by the corporation by 
giving notice of his acceptance to the corporation and by 
forthwith sending his security certificates to the cor- 
poration; or 


(b) notify the corporation that he wishes to have the fair 
value of his securities fixed by the court. 


(5) Where a security holder wishes to have the fair value of his 
securities fixed by the court, the corporation shall make an appli- 
cation to the court within ninety days after the date of the notice 
under subsection (2). 


(6) If a corporation fails to send notice under subsection (2), a 
security holder, after giving the corporation thirty days notice of 
his intention so to do, may apply to the court to have the fair value 
of his securities fixed. 


(7) If a corporation fails to make an application to the court as 
required under subsection (5), a security holder may make the 
application. 


145 


(8) Upon an application to the court under subsection (5), (6) Parties 


or (7), 


(a) all security holders who have notified the corporation 
under clause (4) (b) may be joined as parties as the court 
thinks fit and, if so joined, are bound by the decision of 
the court; and 


(b) the corporation shall notify each security holder entitled 
to notice under subsection (2) of the date, place and pur- 
pose of the application and of his right to appear and be 
heard in person or by counsel. 


(9) Upon an application to the court under subsection (5), (6) 
or (7), the court may determine whether any security holders 
should properly be sent or have been sent notice and whether 
such security holders should be joined as parties. 


(10) The court may appoint one or more appraisers to assist the 
court in fixing a fair value for the securities. 


(11) The final order of the court shall be made against the 
corporation in favour of each entitled security holder. 


(12) A security holder requesting the court to fix the fair value 
of his securities is not required to give security for costs on the 
application. 


(13) The costs under this section shall be on a solicitor and client 
basis. New. 


189.—(1) In this section, 


(a) “affected security” means a participating security of a 
corporation in which the interest of the holder would be 
terminated by reason of a going private transaction; 


(b) “going private transaction” means an amalgamation, 
arrangement, consolidation or other transaction carried 
out under this Act by a corporation that would cause the 
interest of a holder of a participating security of the 
corporation to be terminated without the consent of the 
holder and without the substitution therefor of an 
interest of equivalent value in a participating security 
fhat, 


(i) is issued by the corporation, an affiliate of the 
corporation or a successor body corporate, and 
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(ii) is not limited in the extent of its participation in 
earnings to any greater extent than the par- 
ticipating security for which it is substituted, 


but does not include, 
(iii) an acquisition under section 187, 


(iv) a redemption of, or other compulsory termina- 
tion of the interest of the holder in, a security if 
the security is redeemed or otherwise acquired in 
accordance with the terms and conditions 
attaching thereto or under a requirement of the 
articles relating to the class of securities or of this 
Act, or 


(v) a proceeding under Part XVI, 


(c) “participating security” means a security issued by a 
body corporate other than a security that is, in all cir- 
cumstances, limited in the extent of its participation in 
earnings and includes, 


(i) a security currently convertible into such a 
security, and 


(ii) currently exercisable warrants entitling the hol- 
der to acquire such a security or such a converti- 
ble security. 


Going private (2) A corporation that proposes to carry out a going private 

transaction : ° Se 
transaction shall have prepared by an independent, qualified 
valuer a written valuation indicating a per security value or range 
of values for each class of affected securities, and, 


(a) the valuation shall be prepared or revised as of a date not 
more than 120 days before the announcement of the 
going private transaction, with appropriate adjustments 
for subsequent events other than the going private 
transaction; 


(b) the valuation shall not contain a downward adjust- 
ment to reflect the fact that the affected securities do not 
form part of a controlling interest; and 


(c) if the consideration to be received by the holders of the 
affected securities is wholly or partly other than cash, or 
a right to receive cash within ninety days after the 
approval by security holders of the going private trans- 
action, the valuation shall include the valuer’s opinion 


147 


whether the value of each affected security to be surren- 
dered is equal to or greater than the total value of the 
consideration to be received therefor. 


(3) The corporation shall send a management information cir- 
cular to the holders of the affected securities not less than forty 
days prior to the date of a meeting which shall be called by it to 
consider that transaction, and the information circular shall con- 
tain, in addition to any other required information and subject to 
any exemption granted under subsection (6), 


(a) asummary of the valuation prepared in compliance with 
subsection (2) and a statement that a holder of an affected 
security may inspect a copy of the valuation at the regis- 
tered office of the corporation or may obtain a copy of the 
valuation upon request and payment of a specified 
amount sufficient to cover reasonable costs of reproduc- 
tion and mailing; 


(b) a statement of the approval or approvals of holders of 
affected securities required to be obtained in accordance 
with this section; 


(c) acertificate signed by a senior officer or a director of the 
corporation certifying that he and, to his knowledge, the 
corporation are unaware of any material fact relevant to 
the valuation prepared in compliance with subsection 
(2) that was not disclosed to the valuer; and 


(d) a statement of the class or classes of affected securities 
and of the number of securities of each class and, if any 
securities of any such class are, under paragraph 3 of 
subsection (4), not to be taken into account in the vote 
required by subsection (4), a statement of the number 
thereof and why they are not to be taken into account, 


but if all or any portion of a class of affected securities is rep- 
resented by certificates that are not in registered form, it shall be 
sufficient to make the information circular available to the holders 
of such affected securities in the manner provided for in the terms 
of the securities for sending notice to such holders or otherwise in 
such manner as may be prescribed. 


(4) Acorporation shall not carry out a going private transaction 
unless, in addition to any other required security holder approval, 
the transaction is approved by the holders of each class of affected 
securities by a vote in accordance with the following provisions: 


1. If the consideration to be received by a holder of an 
affected security of the particular class is, 
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i. payable wholly or partly other than in cash or a 
right to receive cash within ninety days after the 
approval of the going private transaction, or 


ii. payable entirely in cash and is less in amount 
than the per security value or the mid-point of 
the range of per security values, arrived at by the 
valuation prepared in compliance with subsec- 
tion (2), 


then the approval shall be given by a special resolution. 


2. In cases other than those referred to in paragraph 1, the 
approval shall be given by an ordinary resolution. 


3. In determining whether the transaction has been 
approved by the requisite majority, the votes of, 


i. securities held by affiliates of the corporation, 


ii. securities the beneficial owners of which will, 
consequent upon the going private transaction, be 
entitled to a per security consideration greater 
than that available to other holders of affected 
securities of the same class, 


ili. securities the beneficial owners of which, alone 
or in concert with others, effectively control the 
corporation and who, prior to distribution of the 
information circular, entered into an under- 
standing that they would support the going pri- 
vate transaction, 


shall be disregarded both in determining the total 
number of votes cast and in determining the number of 
votes cast in favour of or against the transaction. 


(5) The rights provided by this section are in addition to any 
other rights of a holder of affected securities. 


(6) Upon an application by an interested person, the Commis- 
sion may, subject to such terms and conditions as it may impose, 
exempt any person from any requirement of this section where in 
its opinion to do so would not be prejudicial to the public interest, 
and the Commission may publish guidelines as to the manner and 
circumstances in which it will exercise this discretion. 


(7) A holder of an affected security that is a share of any class of 
a corporation may dissent from a going private transaction upon 
compliance with the procedures set out in section 184, in which 
case he shall be entitled to the rights and remedies provided by 
that section. New. 
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PART XVI 


LIQUIDATION AND DISSOLUTION 


190. In sections 192 to 235, “contributory” means a person 
who is liable to contribute to the property of a corporation in the 
event of the corporation being wound up under this Act. R.S.O. 
LORO CO. 94. gS. 97., 


191. Sections 192 to 204 apply to corporations being wound 
up voluntarily. R.S.O. 1980, c. 54, s. 193. 


192.—(1) The shareholders of a corporation may, by special 
resolution, require the corporation to be wound up voluntarily. 


(2) At such meeting, the shareholders shall appoint one or more 
persons, who may be directors, officers or employees of the cor- 
poration, as liquidator of the estate and effects of the corporation 
for the purpose of winding up its business and affairs and dis- 
tributing its property, and may at that or any subsequent meeting 
fix his remuneration and the costs, charges and expenses of the 
winding up. 


(3) On the application of any shareholder or creditor of the 
corporation or of the liquidator, the court may review the remun- 
eration of the liquidator and, whether or not the remuneration has 
been fixed in accordance with subsection (2), the court may fix 
and determine the remuneration at such amount as it thinks 
proper. 


(4) A corporation shall file notice, in the prescribed form, of a 
resolution requiring the voluntary winding up of the corporation 
with the Director within ten days after the resolution has been 
passed and shall publish the notice in The Ontario Gazette within 
twenty days after the resolution has been passed. R.S.O. 1980, 
c. 54, s. 194, amended. 


193. The shareholders of a corporation being wound up vol- 
untarily may delegate to any committee of shareholders, con- 
tributories or creditors, hereinafter referred to as inspectors, the 
power of appointing the liquidator and filling any vacancy in the 
office of liquidator, or may enter into any arrangement with 
creditors of the corporation with respect to the powers to be 
exercised by the liquidator and the manner in which they are to be 
exercised. R.S.O. 1980, c. 54, s. 195, amended. 


194. Ifa vacancy occurs in the office of liquidator by death, 
resignation or otherwise, the shareholders may, subject to any 
arrangement the corporation may have entered into with its cre- 
ditors upon the appointment of inspectors, fillsuch vacancy, anda 
meeting for that purpose may be called by the continuing 
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liquidator, if any, or by any shareholder or contributory, and shall 
be deemed to have been duly held if called in the manner pre- 
scribed by the articles or by-laws of the corporation, or, in default 
thereof, in the manner prescribed by this Act for calling meetings 
of the shareholders of the corporation. R.S.O. 1980, c. 54, 
s. 196, amended. 


Removal of 195. The shareholders of a corporation may by ordinary 
liquidator : 5 
resolution passed at a meeting called for that purpose remove a 
liquidator appointed under section 192, 193 or 194, and in such 
case shall appoint another liquidator in his stead. R.S.O. 1980, 
c. 54, s. 197, amended. 


Senn oe 196. A voluntary winding up commences at the time of the 
winding up _—« Passing of the resolution requiring the winding up or at such later 
time as may be specified in the resolution. R.S.O. 1980, c. 54, 


s. 198, amended. 


eas 197. A corporation being wound up voluntarily shall, from 
oO cease . . e s 
brisinees the commencement of its winding up, cease to carry on its under- 


taking, except in so far as may be required as beneficial for the 
winding up thereof, and all transfers of shares, except transfers 
made to or with the sanction of the liquidator taking place after the 
commencement of its winding up, are void, but its corporate 
existence and all its corporate powers, notwithstanding that it is 
otherwise provided by its articles or by-laws, continue until its 
affairs are wound up. R.S.O. 1980, c. 54, s. 199, amended. 


No proceedings 198. After the commencement of a voluntary winding up, 
agains 


corporation 
mre vee (a) no action or other proceeding shall be commenced 
winding up against the corporation; and 


except by leave 


(b) no attachment, sequestration, distress or execution shall 
be put in force against the estate or effects of the cor- 
poration, 


except by leave of the court and subject to such terms as the court 
imposes, «Rb 1048 198046 5455.1200. 


List of 199.—(1) Upon a voluntary winding up, the liquidator, 


contributories 
and calls 


(a) shall settle the list of contributories; and 


(b) may, before he has ascertained the sufficiency of the 
property of the corporation, call on all or any of the 
contributories for the time being settled on the lst of 
contributories to the extent of their hability to pay any 
sum that he considers necessary for satisfying the 
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liabilities of the corporation and the costs, charges and 
expenses of winding up and for adjusting the rights of 
the contributories among themselves. 


(2) A list settled by the liquidator under clause (1) (a) 1s prima 
facie proof of the lability of the persons named therein to be 
contributories. 


(3) The liquidator in making a call under clause (1) (6) may 
take into consideration the probability that some of the con- 
tributories upon whom the call is made may partly or wholly fail 
to pay their respective portions of the call. R.S.O. 1980, c. 54, 
si O12 


200.—(1) The liquidator may, during the continuance of the 
voluntary winding up, call meetings of the shareholders of the 
corporation for any purpose he thinks fit. 


(2) Where a voluntary winding up continues for more than one 
year, the liquidator shall call a meeting of the shareholders of the 
corporation at the end of the first year and of each succeeding year 
from the commencement of the winding up, and he shall lay before 
the meeting an account showing his acts and dealings and the 
manner in which the winding up has been conducted during the 
immediately preceding year. R.S.O. 1980, c. 54, s. 202. 


201. The liquidator, with the approval of the shareholders of 
the corporation or the inspectors, may make such compromise or 
other arrangement as the liquidator thinks expedient with any 
creditor or person claiming to be a creditor or having or alleging 
that he has a claim, present or future, certain or contingent, 
liquidated or unliquidated, against the corporation or whereby the 
corporation may be rendered liable. R.S.O. 1980, c. 54, s. 203, 
amended. 


202. The liquidator may, with the approval referred to in 
section 201, comprise all debts and liabilities capable of 
resulting in debts, and all claims, whether present or future, 
certain or contingent, liquidated or unliquidated, subsisting or 
supposed to subsist between the corporation and any contribut- 
ory, alleged contributory or other debtor or person who may be 
liable to the corporation and all questions in any way relating to or 
affecting the property of the corporation, or the winding up of the 
corporation, upon the receipt of such sums payable at such times 
and generally upon such terms as are agreed, and the liquidator 
may take any security for the discharge of such debts or liabilities 
and give a complete discharge in respect thereof. R.5.O. 1980, 
c. 54, s. 204. 
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203.—(1) Where a corporation is proposed to be or is in the 
course of being wound up voluntarily and it is proposed to transfer 
the whole or a portion of its business or property to another body 
corporate, the liquidator, with the approval of a resolution of the 
shareholders of the corporation conferring either a general 
authority on the liquidator or an authority in respect of any 
particular arrangement, may receive, in compensation or in part- 
compensation for the transfer, cash or shares or other like interest 
in the purchasing body corporate or any other body corporate for 
the purpose of distribution among the creditors or shareholders of 
the corporation that is being wound up in the manner set forth in 
the arrangement, or may, in lieu of receiving cash or shares or 
other like interest, or in addition thereto, participate in the profits 
of or receive any other benefit from the purchasing body corporate 
or any other body corporate. 


(2) A transfer made or arrangement entered into by the 
liquidator under this section is not binding on the shareholders of 
the corporation that is being wound up unless the transfer or 
arrangement is approved in accordance with subsections 183 
(3), (6) and (7). 


(3) No resolution is invalid for the purposes of this section 
because it was passed before or concurrently with a resolution for 
winding up the corporation or for appointing the 
liquidator. R.S.O. 1980, c. 54, s. 205, amended. 


204.—(1) The liquidator shall make up an account showing 
the manner in which the winding up has been conducted and the 
property of the corporation disposed of, and thereupon shall calla 
meeting of the shareholders of the corporation for the purpose of 
having the account laid before them and hearing any explanation 
that may be given by the liquidator, and the meeting shall be 
called in the manner prescribed by the articles or by-laws or, in 
default thereof, in the manner prescribed by this Act for the calling 
of meetings of shareholders. 


(2) The liquidator shall within ten days after the meeting is held 
file a notice in the prescribed form with the Director stating that 
the meeting was held and the date thereof and shall forthwith 
publish the notice in The Ontario Gazette. 


(3) Subject to subsection (4), on the expiration of three months 
after the date of the filing of the notice, the corporation is dis- 
solved. 


(4) At any time during the three-month period mentioned in 
subsection (3), the court may, on the application of the liquidator or 
any other person interested, make an order deferring the date on 


£53 


which the dissolution of the corporation is to take effect to a date 
fixed in the order, and in such event the corporation is dissolved on 
the date so fixed. 


(5) Notwithstanding anything in this Act, the court at any time 
after the affairs of the corporation have been fully wound up may, 
upon the application of the liquidator or any other person 
interested, make an order dissolving it, and it is dissolved on the 
date fixed in the order. 


(6) The person on whose application an order was made under 
subsection (4) or (5) shall within ten days after it was made file 
with the Director a certified copy of the order and forthwith 
publish notice of the order in The Ontario Gazette. R.S.O. 
1980, c. 54, s. 206, amended. 


205. Sections 206 to 217 apply to corporations being wound 
up by order of the court. R.S.O. 1980, c. 54, s. 207. 


206.—(1) A corporation may be wound up by order of the 
court, 


(a) where the court is satisfied that in respect of the cor- 
poration or any of its affiliates, 


(i) any act or omission of the corporation or any of 
its affiliates effects a result, 


(ii) the business or affairs of the corporation or any of 
its affiliates are or have been carried on or con- 
ducted in a manner, or 


(iii) the powers of the directors of the corporation or 
any of its affiliates are or have been exercised ina 
manner, 


that is oppressive or unfairly prejudicial to or that 
unfairly disregards the interests of any security holder, 
creditor, director or officer; or 


(6) where the court is satisfied that, 


(i) a unanimous shareholder agreement entitled a 
complaining shareholder to demand dissolution 
of the corporation after the occurrence of a 
specified event and that event has occurred, 


(ii) proceedings have been begun to wind up volun- 
tarily and it is in the interest of contributories and 
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creditors that the proceedings should be con- 
tinued under the supervision of the court, 


(ili) the corporation, though it may not be insolvent, 
cannot by reason of its liabilities continue its 
business and it is advisable to wind it up, or 


(iv) itis just and equitable for some reason, other than 
the bankruptcy or insolvency of the corporation, 
that it should be wound up; or 


(c) where the shareholders by special resolution authorize 
an application to be made to the court to wind up the 
corporation. 


Court order (2) Upon an application under this section, the court may 
make such order under this section or section 247 as it thinks 
fit. R.S.O. 1980, c. 54, s. 208, amended. 


Who may 207.—(1) A winding-up order may be made upon the appli- 
io cation of the corporation or of a shareholder or, where the cor- 
poration is being wound up voluntarily, of the liquidator or of a 
contributory or of a creditor having a claim of $2,500 or more. 


Notice (2) Except where the application is made by the corporation, 
four days’ notice of the application shall be given to the corpora- 
tion before the making of the application. R.S.O. 1980, c. 54, 
s. 209. 


Power of court 208. The court may make the order applied for, may dismiss 
the application with or without costs, may adjourn the hearing 
conditionally or unconditionally or may make any interim or other 
order as is considered just, and upon the making of the order may, 
according to its practice and procedure, refer the proceedings for 
the winding up to an officer of the court for inquiry and report and 
may authorize the officer to exercise such powers of the court as 
are necessary for the reference. R.S.O. 1980, c. 54, s. 210. 


meni. of 209.—(1) The court in making the winding-up order may 
appoint one or more persons as liquidator of the estate and effects 
of the corporation for the purpose of winding up its business and 
affairs and distributing its property. 


Remuneration (2) The court may at any time fix the remuneration of the 
liquidator. 


Vacancy (3) If a liquidator appointed by the court dies or resigns or the 
office becomes vacant for any reason, the court may by order fill 
the vacancy? (R/O elosome } 54 Seas GS 


15 


(4) A liquidator appointed by the court under this section shall Notice of 
forthwith give to the Director notice in the prescribed form of his eumieor 
appointment and shall, within twenty days after his appoint- 
ment, publish the notice in The Ontario Gazette. R.S.O. 1980, 

c. 54, s. 220 (4), amended. 


210. The court may by order remove for cause a liquidator rata 
appointed by it, and in such case shall appoint another liquidator 
Wiese steal. pe lN Ok LOC Ose OES take. 


211. The costs, charges and expenses of a winding up by a 
order of the court shall be taxed by a taxing officer of the Supreme = 
OUrte Tk sonO)) LOSOeOne4 ns. is. 


212. Where a winding-up order is made by the court without Commence- 
prior voluntary winding-up proceedings, the winding up shall, Be up 
unless a court otherwise orders, be deemed to commence at the 
time of the service of notice of the application, and, where the 
application is made by the corporation, at the time the application 


issmadexa dR IS 3 Ow 980, 1c o54nis 204. 


213. Where a winding-up order has been made by the Proceedings in 

é : : : winding up 

court, proceedings for the winding up of the corporation shall be after order 

taken in the same manner and with the like consequences as 

provided for a voluntary winding up, except that the list of con- 

tributories shall be settled by the court unless it has been settled by 

the liquidator before the winding-up order, in which case the list is 

subject to review by the court, and except that all proceedings in 

the winding up are subject to the order and direction of the 


CoUrvod RIS? O 798016 eo 4 1S02 75s 


214.—(1) Where a winding-up order has been made by the Meetings of _ 
court, the court may direct meetings of the shareholders of the FRC : 
corporation to be called, held and conducted in such manner as the ™ Pe ordered 
court thinks fit for the purpose of ascertaining their wishes, and 
may appoint a person to act as chairman of any such meeting and 


to report the result of it to the court. 


(2) Where a winding-up order has been made by the court, the Order for 
court may require any contributory for the time being settled on ieee ochre 
the list of contributories, or any director, officer, employee, trus- ae 
tee, banker or agent of the corporation to pay, deliver, convey, f 
surrender or transfer forthwith, or within such time as the court 
directs, to the liquidator any sum or balance, documents, records, 
estate or effects that are in his hands and to which the corporation 


is prima facie entitled. 


(3) Where a winding-up order has been made by the court, the Ispection of 
documents and 


court may make an order for the inspection of the documents and records 
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records of the corporation by its creditors and contributories, and 
any documents and records in the possession of the corporation 
may be inspected in conformity with the order. R.S.O. 1980, 
Cuba) SIZE 


215. After the commencement of a winding up by order of 
the court, 


(az) no action or other proceeding shall be proceeded with or 
commenced against the corporation; and 


(b) no attachment, sequestration, distress or execution shall 
be put in force against the estate or effects of the cor- 
poration, 


except bv leave of the court and subject to such terms as the court 
ini poses”, URIS: Ov H9s0 aendavesier2) 7 


216.—(1) Where the realization and distribution of the prop- 
erty of a corporation being wound up under an order of the court 
has proceeded so far that in the opinion of the court it 1s expedient 
that the liquidator should be discharged and that the property of 
the corporation remaining in his hands can be better realized and 
distributed by the court, the court may make an order discharging 
the liquidator and for payment, delivery and transfer into court, 
or to such person as the court directs, of such property, and it shall 
be realized and distributed by or under the direction of the court 
among the persons entitled thereto in the same way as nearly as 
may be as if the distribution were being made by the liquidator. 


(2) In such case, the court may make an order directing how the 
documents and records of the corporation and of the liquidator are 
to be disposed of, and may order that they be deposited in court or 
otherwise dealt with as the court thinks fit. R.S.O. 1980, c. 54, 
Cevats 


217.—(1) The court at any time after the business and affairs 
of the corporation have been fully wound up may, upon the 
application of the liquidator or any other person interested, make 
an order dissolving it, and it is dissolved on the date fixed in the 
order. 


(2) The person on whose application the order was made shall 
within ten days after it was made file with the Director a certified 
copy of the order and shall forthwith publish notice of the order in 
The Ontario Gazette. R.S.O. 1980, c. 54, s. 219, amended. 


218. Sections 219 to 235 apply to corporations being wound 
up voluntarily or by order of the court. R.S.O. 1980, c. 54, 
See O; 


| Es 


219. Where there is no liquidator, Where no 
liquidator 
(a) the court may by order on the application of a share- 
holder of the corporation appoint one or more persons as 
liquidator; and 


(b) the estate and effects of the corporation shall be under 
the control of the court until the appointment of a 
quid aon. & Ris.) 1080 <c, 54. S221; 


220.—(1) Upon a winding up, Consequences 


of winding up 


(a) the liquidator shall apply the property of the corporation 
in satisfaction of all its debts, obligations and liabilities 
and, subject thereto, shall distribute the property rate- 
ably among the shareholders according to their rights 
and interests in the corporation; 


(b) in distributing the property of the corporation, debts to 
employees of the corporation for services performed for 
it due at the commencement of the winding up or within 
one month before, not exceeding three months’ wages 
and vacation pay accrued for not more than twelve 
months, shall be paid in priority to the claims of the 
ordinary creditors, and such persons are entitled to rank 
as ordinary creditors for the residue of their claims; 


(c) all the powers of the directors cease upon the appoint- 
ment of a liquidator, except in so far as the liquidator 
may sanction the continuance of such powers. 


(2) Section 53 of the Trustee Act applies with necessary modi- sea of 
4 : F 5 ) 
fications to liquidators. R.S.O. 1980, c. 54, s. 222. RS, 1980, 


CoS 


221. The costs, charges and expenses of a winding up, aoe of 
including the remuneration of the liquidator, are payable out of expenses 
the property of the corporation in priority to all other claims. 


RSC srs Se ee 


oo2 (1) A liquidator may, Powers of 


liquidators 


(a) bring or defend any action, suit or prosecution, or other 
legal proceedings, civil or criminal, in the name and on 
behalf of the corporation; 


(b) carry on the business of the corporation so far as may be 
required as beneficial for the winding up of the corpora- 
tion; 
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(c) sell the property of the corporation by public auction or 
private sale and receive payment of the purchase price 
either in cash or otherwise; 


(d) do all acts and execute, in the name and on behalf of the 
corporation, all documents, and for that purpose use the 
seal of the corporation, if any; 


(e) draw, accept, make and endorse any bill of exchange or 
promissory note in the name and on behalf of the cor- 
poration; 


(f) raise upon the security of the property of the corporation 
any requisite money; 


take out in his official name letters of administration of 
the estate of any deceased contributory and do in his 
official name any other act that is necessary for obtaining 
payment of any money due from a contributory or from 
his estate and which act cannot be done conveniently in 
the name of the corporation; and 


SS 


(g 


(i) do and execute all such other things as are necessary for 
winding up the business and affairs of the corporation 
and distributing its property. 


(2) The drawing, accepting, making or endorsing of a bill of 


‘exchange or promissory note by the liquidator on behalf of a 


corporation has the same effect with respect to the liability of the 
corporation as if such bill or note had been drawn, accepted, made 
or endorsed by or on behalf of the corporation in the course of 
carrying on its business. 


(3) Where the liquidator takes out letters of administration or 
otherwise uses his official name for obtaining payment of any 
money due from a contributory, such money shall be deemed, for 
the purpose of enabling him to take out such letters or recover such 
money, to be due to the liquidator himself. 


(4) Where he does so in good faith, a liquidator is entitled to rely 
upon, 


(a) financial statements of the corporation represented to 
him by an officer of the corporation or in a written report 
of the auditor of the corporation to present fairly the 
financial position of the corporation in accordance with 
generally accepted accounting principles; or 


(6) an opinion, a report or a statement of a lawyer, an 
accountant, an engineer, an appraiser or other profes- 
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sional adviser retained by the liquidator. R.S.O. 
1980, c. 54, s. 224, amended. 


223. Where more than one person is appointed as liquidator, 
any power conferred by sections 192 to 235 ona liquidator may be 
exercised by such one or more of such persons as may be deter- 
mined by the resolution or order appointing them or, in default of 
such determination, by any number of them not fewer than 
COLE RUSS OU OSOls 54a tet 27% 


224. The liability of a contributory creates a debt accruing 
due from him at the time his liability commenced, but payable at 


the time or respective times when calls are made for enforcing such 
liability a:R2Ss0 h980jnc 543 Sai 20, 


225. If acontributory dies before or after he has been placed 
on the list of contributories, his personal representative is liable in 
due course of administration to contribute to the property of the 
corporation in discharge of the liability of the deceased contribut- 
ory and shall be a contributory accordingly. R.S.O. 1980, 
Ch SAY S22 Ms 


226.—(1) The liquidator shall deposit all moneys that he has 
belonging to the corporation and amounting to $100 or more in 
any chartered bank of Canada or in the Province of Ontario 
Savings Office or in any trust company or loan corporation that is 
registered under the Loan and Trust Corporations Act or in any 
other depository approved by the court. R.S.O. 1980, c. 54, s. 
228 (1), amended. 


(2) If inspectors have been appointed, the depository under 
subsection (1) shall be one approved by them. 


(3) Such deposit shall not be made in the name of the liquidator 
individually, but a separate deposit account shall be kept of the 
money belonging to the corporation in his name as liquidator of 
the corporation and in the name of the inspectors, if any, and such 
money shall be withdrawn only by order for payment signed by 
the liquidator and one of the inspectors, if any. 


(4) At every meeting of the shareholders of the corporation, the 
liquidator shall produce a pass-book, or statement of account 
showing the amount of the deposits, the dates at which they were 
made, the amounts withdrawn and the dates of withdrawal, and 
mention of such production shall be made in the minutes of the 
meeting, and the absence of such mention is admissible in evi- 
dence as prima facie proof that the pass-book or statement of 
account was not produced at the meeting. 
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(5) The liquidator shall also produce the pass-book or state- 
ment of account whenever so ordered by the court upon the 
application of the inspectors, if any, or of a shareholder of the 
corporations NR:ScOogd 9BO pms 4405; 22S? (Qa5)): 


227. For the purpose of proving claims, sections 23, 24 and 25 
of the Assignments and Preferences Act apply with necessary 
modifications, except that where the word “judge” is used therein, 
the word “court” as used in this Act shall be substituted. R.S.O. 
1980, c. 54, s. 229. 


228. Upon the application of the liquidator or of the inspec- 
tors, if any, or of any creditors, the court, after hearing such 
parties as it directs to be notified or after such steps as the court 
prescribes have been taken, may by order give its direction in any 
matter arising in the winding up. R.S.O. 1980, c. 54, s. 230. 


229.—(1) The court may at any time after the commencement 
of the winding up summon to appear before the court or liquidator 
any director, officer or employee of the corporation or any other 
person known or suspected to have in his possession any of the 
estate or effects of the corporation, or alleged to be indebted to it, 
or any person whom the court thinks capable of giving informa- 
tion concerning its trade, dealings, estate or effects. 


(2) Where in the course of the winding up it appears that a 
person who has taken part in the formation or promotion of the 
corporation or that a past or present director, officer, employee, 
liquidator or receiver of the corporation has misapplied or 
retained in his own hands, or become liable or accountable for, 
property of the corporation, or has committed any misfeasance or 
breach of trust in relation to it, the court may, on the application of 
the liquidator or of any creditor, shareholder or contributory, 
examine the conduct of that person and order him to restore 
the property so misapplied or retained, or for which he has become 
liable or accountable, or to contribute such sum to the property of 
the corporation by way of compensation in respect of such misap- 
plication, retention, misfeasance or breach of trust, or both, as the 
court thinks jush Ras ()  1OSQ tne “Sac oo 4d. 


230.—(1) Where a shareholder of the corporation desires to 
cause any proceeding to be taken that, in his opinion, would be for 
the benefit of the corporation, and the liquidator, under the 
authority of the shareholders or of the inspectors, if any, refuses or 
neglects to take such proceedings after being required so to do, the 
shareholder may obtain an order of the court authorizing him to 
take such proceeding in the name of the liquidator or corporation, 
but at his own expense and risk, upon such terms and conditions 
as to indemnity to the liquidator or corporation as the court 
prescribes. 


161 


(2) Any benefit derived from a proceeding under subsection (1) strony 
belongs exclusively to the shareholder causing the institution Of shareholders 
the proceeding for his benefit and that of any other shareholder 


who has joined him in causing the institution of the proceeding. 


(3) If, before the order is granted, the liquidator signifies to the rade tanl 
court his readiness to institute the proceeding for the benefit of the 
corporation, the court shall make an order prescribing the time 
within which he is to do so, and in that case the advantage derived 
from the proceeding, if instituted within such time, belongs to the 
GOTRCrauion. The. Oy L950, e834, S222. 


231. The rights conferred by this Act are in addition to any Rights | 
other right to institute proceedings against any contributory, or ighie # 
against anv debtor of the corporation, for the recovery of any sum mae eres 
due from such contributory or debtor or his estate. R.S.O. 


LOS0 8G, 54 ise 250:. 


232. At any time during a winding up, the court, upon the Stay of 
application of a shareholder, creditor or contributory and upon Ea 
proof to its satisfaction that all proceedings in relation to the 
winding up ought to be stayed, may make an order staying the 
proceedings altogether or for a limited time on such terms and 
subject to such conditions as the court thinks fit. R.S.O. 1980, 


CG. 34, 5. 234. 


233.—(1) Where the liquidator is unable to pay all the debts Where 

> ‘ ; ‘ A creditor 
of the corporation because a creditor is unknown or his where- unknown 
abouts is unknown, the liquidator may, by agreement with the 
Public Trustee, pay to the Public Trustee an amount equal to the 
amount of the debt due to the creditor to be held in trust for the 


creditor, and thereupon subsections 237 (5) and (6) apply thereto. 


(2) A payment under subsection (1) shall be deemed to be in !4e™ 
satisfaction of the debt for the purposes of winding up. R.S.O. 
1980, c. 54, s. 235. 


234.—(1) Where the liquidator is unable to distribute rate- Where 
: shareholder 
ably the property of the corporation among the shareholders unknown 
because a shareholder is unknown or his whereabouts is 
unknown, the share of the property of the corporation of such 
shareholder may, by agreement with the Public Trustee, be deli- 
vered or conveyed by the liquidator to the Public Trustee to be 
held in trust for the shareholder, and thereupon subsections 237 


(5) and (6) apply thereto. 


(2) A delivery or conveyance under subsection (1) shall be Idem 
deemed to be a distribution to that shareholder of his rateable 
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records, etc., 
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share for the purposes of the winding up. R.S.O. 1980, c. 54, 
$0230. 


235.—(1) Where a corporation has been wound up under 
sections 191 to 234 and is about to be dissolved, its documents 
and records and those of the liquidator may be disposed of as it 
by resolution directs in case of voluntary winding up, or as the 
court directs in case of winding up under an order. 


(2) After the expiration of five years after the date of the dissol- 
ution of the corporation, no responsibility rests on it or the 
liquidator, or anyone to whom the custody of the documents and 
records has been committed, by reason that the same or any of 
them are not forthcoming to any person claiming to be interested 
EN CTC eNO OU Cm Anne a7 5 1c 


236. A corporation may be dissolved upon the authorization 
of, 


(a) a special resolution passed at a meeting of the share- 
holders of the corporation duly called for the purpose or, 
in the case of a corporation that is not an offering cor- 
poration, by such other proportion of the votes cast as 
the articles provide, but such other proportion shall not 
be less than 50 per cent of the votes of all the share- 
holders entitled to vote at the meeting; 


(b) the consent in writing of all the shareholders entitled to 
vote at such meeting; or 


(c) all its incorporators or their personal representatives at 
any time within two years after the date set out in its 
certificate of incorporation where the corporation has 
not commenced business and has not issued any shares. 
R.S.O. 1980, c. 54, s..238, amended. 


237.—(1) For the purpose of bringing the dissolution 
authorized under clause 236 (a) or (b) into effect, articles of 
dissolution shall follow the prescribed form and shall set out, 


(a) the name of the corporation; 


(b) that its dissolution has been duly authorized under 
clause 236 (a) or (0); 


(c) that it has no debts, obligations or liabilities or its debts, 
obligations or liabilities have been duly provided for in 
accordance with subsection (3) or its creditors or other 


(d) 


(e) 
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persons having interests in its debts, obligations or 
liabilities consent to its dissolution; 


that after satisfying the interests of creditors in all its 
debts, obligations and liabilities, if any, it has no prop- 
erty to distribute among its shareholders or that it has 
distributed its remaining property rateably among its 
shareholders according to their rights and interests in the 
corporation or in accordance with subsection (4) where 
applicable; 


that there are no proceedings pending in any court 
against it; and 


that it has given notice of its intention to dissolve by 
publication once in The Ontario Gazette and once in a 
newspaper having general circulation in the place where 
it has its principal place of business in Ontario or, if it 
does not have a place of business in Ontario, where it has 
its registered office. R.S.O. 1980, c. 54, s. 139 (1), 
amended. 


(2) For the purpose of bringing a dissolution authorized under 
clause 236 (c) into effect, articles of dissolution shall follow the 
prescribed form and shall set out, 


(a) 
(b) 
(c) 
(d) 


(e) 


(f) 
(g) 


(h) 


(7) 


the name of the corporation; 

the date set out in its certificate of incorporation, 
that the corporation has not commenced business; 
that none of its shares has been issued; 


that dissolution has been duly authorized under clause 
23.6 alc.) 


that it has no debts, obligations or liabilities; 


that after satisfying the interests of creditors in all its 
debts, obligations and liabilities, if any, it has no prop- 
erty to distribute or that it has distributed its remaining 
property to the persons entitled thereto; 


that there are no proceedings pending in any court 
against it; and 


that it has given notice of its intention to dissolve by 
publication once in The Ontario Gazette and once in a 
newspaper having general circulation in the place where 
it has its registered office. R.S.O. 1980, c. 54, s. 239 
(2), amended. ; 
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(3) Where a corporation authorizes its dissolution and a cre- 
ditor is unknown or his whereabouts is unknown, the corporation 
may, by agreement with the Public Trustee, pay to the Public 
Trustee an amount equal to the amount of the debt due to the 
creditor to be held in trust for the creditor, and such payment shall 
be deemed to be due provision for the debt for the purposes of 
clause (1) (c). 


(4) Where a corporation authorizes its dissolution and a share- 
holder is unknown or his whereabouts is unknown, it may, by 
agreement with the Public Trustee, deliver or convey his share of 
the property to the Public Trustee to be held in trust for him, and 
such delivery or conveyance shall be deemed to be a distribution to 
that shareholder of his rateable share for the purposes of the 
dissolution. 


(5) If the share of the property so delivered or conveved to the 
Public Trustee under subsection (4) is in a form other than cash, the 
Public Trustee may at any time, and within ten years after such 
delivery or conveyance shall, convert it into cash. 


(6) If the amount paid under subsection (3) or the share of the 
property delivered or conveyed under subsection (4) or its equiva- 
lent in cash, as the case may be, is claimed by the person benefi- 
cially entitled thereto within ten years after it was so delivered, 
conveyed or paid, it shall be delivered, conveyed or paid to him, 
but, if not so claimed, it vests in the Public Trustee for the use of 
Ontario, and, if the person beneficially entitled thereto at any time 
thereafter establishes his right thereto to the satisfaction of the 
Lieutenant Governor in Council, an amount equal to the amount 
so vested in the Public Trustee shall be paid to him. R.S.O. 
1980, c. 54, s. 239 (3-6). 


238.—(1) Upon receipt of the articles of dissolution, the 
Director shall endorse thereon in accordance with section 272 a 
certificate which shall constitute the certificate of dissolution. 


(2) Notwithstanding clause 272 (1) (a), articles of dissolution 
for the purposes of subsection 237 (2) shall be signed by all its 
incorporators or their personal representatives. R.S.O. 1980, 
c. 54, s. 240, amended. 


239.—(1) Where sufficient cause is shown to the Director, 
notwithstanding the imposition of any other penalty in respect 
thereof and in addition to any rights he may have under this or any 
other Act, he may, after he has given the corporation an oppor- 
tunity to be heard, by order, upon such terms and conditions as he 
thinks fit, cancel a certificate of incorporation or any other certifi- 
cate issued by him under this Act, and, 
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(a) in the case of the cancellation of a certificate of incorpor- 
ation, the corporation is dissolved on the date fixed in the 
order; and 


(b) in the case of the cancellation of any other certificate, the 
matter that became effective upon the issuance of the 
certificate ceases to be in effect from the date fixed in the 
order. 


(2) In this section, “sufficient cause” with respect to cancella- Interpre- 
e 2 tation 
tion of a certificate of incorporation includes, 


(a) failure to pay the prescribed fee for incorporation; 


(b) failure to comply with subsection 115 (2) or subsection 
PISS); 


(c) failure to comply with a request under section 5 or a 
notice under section 8 of the Corporations Information yee 1980, 
Act; 


(d) a conviction of the corporation for an offence under the 
Criminal Code (Canada) or an offence as defined in 8S.C. 1970, 
: : : 2 c. C-34 
the Provincial Offences Act, in circumstances where pc 4089 
cancellation of the certificate is in the public interest; or c. 400 


(e) conduct described in subsection 247 (2). R.S.O. 1980, 
c. 54, s. 241, amended. 


240.—(1) Where the Director is notified by the Minister of Notice of 
Revenue that a corporation is in default in complying with the ae 
provisions of the Corporations Tax Act, the Director may give B-8.0. 1980, 
notice by registered mail to the corporation or by publication a 
once in The Ontario Gazette that an order dissolving the cor- 
poration will be issued unless the corporation remedies its default 


within ninety days after the giving of the notice. 


(2) Where the Director is notified by the Commission that a Idem 
corporation has not complied with sections 76 and 77 of the 
Securities Act, the Director may give notice by registered mail to Bee 1980; 
the corporation or by publication once in The Ontario Gazette 
that an order dissolving the corporation will be issued unless the 
corporation complies with sections 76 and 77 of the Securities 


Act within ninety days after the giving of the notice. 


(3) Upon default in compliance with the notice given under Order for 
F , --- dissolution 

subsection (1) or (2), the Director may by order cancel the certifi- 

cate of incorporation and, subject to subsection (4), the corpora- 

tion is dissolved on the date fixed in the order. 
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(4) Where a corporation is dissolved under subsection (3) or 
any predecessor thereof, the Director on the application of any 
interested person immediately before the dissolution, made within 
five years after the date of dissolution, may, in his discretion, on 
such terms and conditions as he sees fit to impose, revive the 
corporation and thereupon the corporation, subject to the terms 
and conditions imposed by the Director and to any rights acquired 
by any person after its dissolution, is restored to its legal position, 
including all its property, rights and privileges and franchises, and 
is subject to all its liabilities, contracts, disabilities and debts, as of 
the date of its dissolution, in the same manner and to the same 
extent as if it had not been dissolved. 


(5) The application referred to in subsection (4) shall be in the 
form of articles of revival which shall be in prescribed form. 


(6) Upon receipt of articles of revival and any other prescribed 
documents, the Director, subject to subsection (4), shall endorse 
thereon in accordance with section 272 a certificate which shall 
constitute the certiticate of kevival, ~R-S.07 19380.c754, 5, 242, 
amended. 


241.—(1) Notwithstanding the dissolution of a corporation 
under section 238, 239 or 240, 


(a) acivil, criminal or administrative action or proceeding 
commenced by or against the corporation before its 
dissolution may be continued as if the corporation had 
not been dissolved; 


(b) a civil, criminal or administrative action or proceeding 
may be brought against the corporation within five years 
after its dissolution as if the corporation had not been 
dissolved; and 


(c) any property that would have been available to satisfy 
any judgment or order if the corporation had not been 
dissolved remains available for such purpose. 


(2) For the purposes of this section, the service of any process on 
a corporation after its dissolution shall be deemed to be sufficiently 
made if it is made upon any person last shown on the records of the 
Ministry as being a director or officer of the corporation before the 
dissolution. R.S.O. 1980, c. 54, s. 243. 


(3) Where an action, suit or other proceeding has been brought 
against a corporation after its dissolution, notice of the com- 
mencement of the action, suit or other proceeding, together with 
the writ or other document by which the action, suit or other 
proceeding was commenced, shall be served upon the Public 
Trustee. New. 
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242.—(1) Notwithstanding the dissolution of a corporation, 
each shareholder to whom any of its property has been distributed 
is liable to any person claiming under section 241 to the extent of 
the amount received by that shareholder upon the distribution, 
and an action to enforce such liability may be brought within five 
years after the date of the dissolution of the corporation. 


(2) The court may order an action referred to in subsection (1) to 
be brought against the persons who were shareholders as a class, 
subject to such conditions as the court thinks fit and, if the 
plaintiff establishes his claim, the court may refer the proceedings 
to a referee or other officer of the court who may, 


(a) add as a party to the proceedings before him each person 
who was a shareholder found by the plaintiff; 


(b) determine, subject to subsection (1), the amount that 
each person who was a shareholder shall contribute 
towards satisfaction of the plaintiff's claim; and 


(c) direct payment of the amounts so determined. 


(3) In this section, “shareholder” includes the heirs and legal 
representatives of a shareholder. R.S.O. 1980, c. 54, s. 244, 
amended. 


243.—(1) Any property of a corporation that has not been 
disposed of at the date of its dissolution is immediately upon such 
dissolution forfeit to the Crown. R.S.O. 1980, c. 54, s. 245, 


amended. 


(2) Where judgment is given or an order or decision is made in 
an action, suit or proceeding commenced in accordance with the 
provisions of section 241 and the judgment, order or decision 
affects property formerly belonging to the corporation, the prop- 
erty, notwithstanding subsection (1), shall be available to satisfy 
the judgment, order or other decision unless the plaintiff or 
applicant has failed to give notice to the Public Trustee in 
accordance with subsection 241 (3). New. 


PART XVII 


REMEDIES, OFFENCES AND PENALTIES 


244. In this Part, 
(a) “action” means an action under this Act; 


(b) “complainant” means, 
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(i) a registered holder or beneficial owner, and a 
former registered holder or beneficial owner, of a 
security of a corporation or any of its affiliates, 


(ii) a director or an officer or a former director or 
officer of a corporation or of any of its affiliates, 


(iii) any other person who, in the discretion of the 
court, is a proper person to make an application 
under this Part. New. 


245.—(1) Subject to subsection (2), a complainant may apply 
to the court for leave to bring an action in the name and on behalf 
of a corporation or any of its subsidiaries, or intervene in an action 
to which any such body corporate is a party, for the purpose of 
prosecuting, defending or discontinuing the action on behalf of the 
body corporate. 


(2) No action may be brought and no intervention in an action 
may be made under subsection (1) unless the complainant has given 
fourteen days’ notice to the directors of the corporation or its sub- 
sidiary of his intention to apply to the court under subsection (1) and 
the court is satisfied that, 


(a) the directors of the corporation or its subsidiary will not 
bring, diligently prosecute or defend or discontinue the 
action; 


(b) the complainant is acting in good faith; and 


(c) it appears to be in the interests of the corporation or its 
subsidiary that the action be brought, prosecuted, 
defended or discontinued. 


(3) Where a complainant on an ex parte application can estab- 
lish to the satisfaction of the court that it is not expedient to give 
notice as required under subsection (2), the court may make such 
interim order as it thinks fit pending the complainant giving 
notice as required. 


(4) Where a complainant on an application can establish to the 
satisfaction of the court that an interim order for relief should be 
made, the court may make such order as it thinks fit. R.S.O. 
1980, c. 54, s. 97, part, amended. 


246. In connection with an action brought or intervened in 
under section 245, the court may at any time make any order it 
thinks fit including, without limiting the generality of the forego- 
ing, 


(a) 


(b) 
(c) 
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an order authorizing the complainant or any other per- 
son to control the conduct of the action; 


an order giving directions for the conduct of the action; 


an order directing that any amount adjudged payable by 
a defendant in the action shall be paid, in whole or in 
part, directly to former and present security holders of 
the corporation or its subsidiary instead of to the cor- 
poration or its subsidiary; and 


an order requiring the corporation or its subsidiary to 
pay reasonable legal fees and any other costs reasonably 
incurred by the complainant in connection with the 
action. R.S.O. 1980, c. 54, s. 97, part, amended. 


247.—(1) Acomplainant, the Director and, in the case of an 
offering corporation, the Commission may apply to the court for 
an order under this section. 


(2) Where, upon an application under subsection (1), the court 
is satisfied that in respect of a corporation or any of its affiliates, 


(a) 


(0) 


(c) 


any act or omission of the corporation or any of its 
affiliates effects or threatens to effect a result; 


the business or affairs of the corporation or any of its 
affiliates are, have been or are threatened to be carried 
on or conducted in a manner; or 


the powers of the directors of the corporation or any of its 
affiliates are, have been or are threatened to be exercised 
in a manner, 


that is oppressive or unfairly prejudicial to or that unfairly disre- 
gards the interests of any security holder, creditor, director or 
officer of the corporation, the court may make an order to rectify 
the matters complained of. 


Application 
to court: 
oppression 
remedy 


Idem 


(3) In connection with an application under this section, the Court 
court may make any interim or final order it thinks fit including, 
without limiting the generality of the foregoing, 


(a) 
(0) 
(c) 


an order restraining the conduct complained of; 
an order appointing a receiver or receiver-manager; 
an order to regulate a corporation’s affairs by amending 


the articles or by-laws or creating or amending a unani- 
mous shareholder agreement; 


order 
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(dq) an order directing an issue or exchange of securities; 


(e) an order appointing directors in place of or in addition to 
all or any of the directors then in office; 


(f) an order directing a corporation, subject to subsection 
(6), or any other person, to purchase securities of a 
security holder; 


(g) an order directing a corporation, subject to subsection 
(6), or any other person, to pay to a security holder any 
part of the moneys paid by him for securities; 


(2) an order varying or setting aside a transaction or con- 
tract to which a corporation is a party and compensating 
the corporation or any other party to the transaction or 
contract; 


(7) an order requiring a corporation, within a time specified 
by the court, to produce to the court or an interested 
person financial statements in the form required by sec- 
tion 153 or an accounting in such other form as the 
court may determine; 


(7) an order compensating an aggrieved person; 


(k) an order directing rectification of the registers or other 
records of a corporation under section 249; 


(/) an order winding up the corporation under section 206; 


(m) an order directing an investigation under Part XIII be 
made; and 


(2) an order requiring the trial of any issue. 


Idem (4) Where an order made under this section directs amendment 
of the articles or by-laws of a corporation, 


(a) the directors shall forthwith comply with subsection 
185 (4); and 


(b) no other amendment to the articles or by-laws shall be 
made without the consent of the court, until the court 
otherwise orders. 


Shareholder (5) A shareholder is not entitled to dissent under section 184 if 


may not 


dissent an amendment to the articles is effected under this section. 


ie 


(6) A corporation shall not make a payment to a shareholder ao 
under clause (3) (f) or (g) if there are reasonable grounds for prohibited 
believing that, oe 

paying 
shareholder 
(a) the corporation is or, after the payment, would be 


unable to pay its liabilities as they become due; or 


(b) the realizable value of the corporation’s assets would 
thereby be less than the aggregate of its liabilities. 
New. 


248.—(1) An application made or an action brought or inter- ee 
vened in under this Part shall not be stayed or dismissed by reason settlement 
only that it is shown that an alleged breach of a right or duty owed 
to the corporation or its affiliate has been or may be approved by 
the shareholders of such body corporate, but evidence of approval 
by the shareholders may be taken into account by the court in 
making an order under section 206, 246 or 247. R.S.O. 1980, 


c. 54, s. 97, part, amended. 


(2) An application made or an action brought or intervened in Idem 

under this Part shall not be stayed, discontinued, settled or dismiss- 
ed for want of prosecution without the approval of the court 
given upon such terms as the court thinks fit and, if the court 
determines that the interests of any complainant may be substan- 
tially affected by such stay, discontinuance, settlement or dismiss- 
al, the court may order any party to the application or action to 
give notice to the complainant. 


(3) A complainant is not required to give security for costs in ©osts 
any application made or action brought or intervened in under this 
Part. 


(4) In an application made or an action brought or intervened in !em 
under this Part, the court may at any time order the corporation or 
its affiliate to pay to the complainant interim costs, including 
reasonable legal fees and disbursements, for which interim costs 
the complainant may be held accountable to the corporation or its 
affiliate upon final disposition of the application’ or 
action. R.S.O. 1980, c. 54, s. 97, part, amended. 


249.—(1) Where the name of a person is alleged to be or Rectifying 
have been wrongly entered or retained in, or wrongly deleted or ae ete 
wrongly omitted from, the registers or other records of a corpora- "*'° 
tion, the corporation, a security holder of the corporation or any 
aggrieved person may apply to the court for an order that the 


registers or records be rectified. 


Idem 
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(2) In connection with an application under this section, the 
court may make any order it thinks fit including, without limiting 
the generality of the foregoing, 


(a) an order requiring the registers or other records of the 
corporation to be rectified; 


(b) an order restraining the corporation from calling or 
holding a meeting of shareholders or paying a dividend 
or making any other distribution or payment to share- 
holders before the rectification; 


(c) an order determining the right of a party to the proceed- 
ings to have his name entered or retained in, or deleted or 
omitted from, the registers or records of the corporation, 
whether the issue arises between two or more security 
holders, or between the corporation and any security 
holders or alleged security holders; 


(d) an order compensating a party who has incurred a 
loss. R.S.O. 1980, c. 54, s. 159, amended. 


250.—(1) Where the Director refuses to endorse a certificate 
on articles or any other document required by this Act to be 
endorsed with a certificate by him before it becomes effective, he 
shall give written notice to the person who delivered the articles or 
other document of his refusal, specifying the reasons therefor. 


(2) Where, within six months after the delivery to the Director 
of articles or other documents referred to in subsection (1), the 
Director has not endorsed a certificate on such articles or other 
document, he shall be deemed for the purposes of section 251 to 
have refused to endorse it. R.S.O. 1980, c. 54, s. 260, 
amended. 


251.—(1) A person aggrieved by a decision of the Director, 


(a) to refuse to endorse a certificate on articles or on any 
other document; 


(b) to issue or to refuse to issue a certificate of amendment 
under section 12; 


(c) to refuse to grant an order under section 144; 


(d) to grant or refuse to grant exemption under section 148; 
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(e) to refuse to endorse an authorization under section 180; 
or 


(f) to issue an order under section 239, 
may appeal to the Divisional Court. 


(2) Every appeal shall be by notice of motion sent by regis- ee 
tered mail to the Director within thirty days after the mailing “P?** 
of the notice of the decision. 


(3) The Director shall certify to the Registrar of the Supreme Sas 
Court, Director 


(a) the decision of the Director together with a statement of 
the reasons therefor; 


(b) the record of any hearing; and 


(c) all written submissions to the Director or other material 
that is relevant to the appeal. 


(4) The Director is entitled to be heard, by counsel or otherwise, Representation 
upon the argument of an appeal under this section. 


(S) Where an appeal is taken under this section, the court may Court 
by its order direct the Director to make such decision or to do such 7" 
other act as the Director is authorized and empowered to do under 
this Act and as the court thinks proper, having regard to the 
material and submissions before it and to this Act, and the Direc- 
tor shall make such decision or do such act accordingly. 


(6) Notwithstanding an order of the court under subsection (5), Director may 
rf 5% make further 
the Director has power to make any further decision UPOD NeW ection 
material or where there is a material change in the circumstances, 
and every such decision is subject to this section. R.S.O. 1980, 


c. 54, s. 261, amended. 


252.—(1) Where a corporation or any shareholder, director, Orders for 
officer, employee, agent, auditor, trustee, receiver and manager, ge 
receiver, or liquidator of a corporation does not comply with this 
Act, the regulations, articles, by-laws, or a unanimous share- 
holder agreement, a complainant or a creditor of the corporation 
may, notwithstanding the imposition of any penalty in respect of 
such non-compliance and in addition to any other right he has, 
apply to the court for an order directing the corporation or any 
person to comply with, or restraining the corporation or any 
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person from acting in breach of, any provisions thereof, and upon 
such application the court may so order and make any further 
order it thinks fit. 


(2) Where it appears to the Commission that any person to 
whom section 111 or subsection 112 (1) applies has failed to 
comply with or is contravening either or both of such provisions, 
notwithstanding the imposition of any penalty in respect of such 
non-compliance or contravention, the Commission may apply to 
the court and the court may, upon such application, make any 
order it thinks fit including, without limiting the generality of the 
foregoing, 


(a) an order restraining a solicitation, the holding of a 
meeting or any person from implementing or acting 
upon any resolution passed at a meeting, to which such 
non-compliance with or contravention of section 111 or 
subsection 112 (1) relates; 


(b) an order requiring correction of any form of proxy or 
information circular and a further solicitation; or 


(c) an order adjourning the meeting to which such non- 
compliance with or contravention of section 111 or sub- 
section 112 (1) relates. R.S.O. 1980, c. 54, s. 252, 
amended. 


253. Where this Act states that a person may apply to the 
court, that person may apply for injunctive relief ex parte as the 


rules of the court provide. New. 


254. An appeal lies to the Divisional Court from any order 
made by the court under this Act. New. 


255.—(1) In this section, “misrepresentation” means, 


(a) an untrue statement of material fact; or 


(b) an omission to state a material fact that is required to be 
stated or that is necessary to make a statement not 
misleading in the light of the circumstances in which it 
was made. 


(2) Every person who, 


(a) makes or assists in making a statement in any material, 
evidence or information submitted or given under this 
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Act or the regulations to the Director, his delegate or the 
Commission or any person appointed to make an inves- 
tigation or audit under this Act that, at the time and in 
the light of the circumstances under which it is made, is a 
misrepresentation; 


(b) makes or assists in making a statement in any applica- 
tion, articles, consent, financial statement, information 
circular, notice, report or other document required to be 
filed with, furnished or sent to the Director or the Com- 
mission under this Act or the regulations that, at the time 
and in the light of the circumstances under which it is 
made, is a misrepresentation; 


(c) fails to file with the Director or the Commission any 
document required by this Act to be filed with him or the 
Commission; or 


(d) fails to observe or to comply with any direction, deci- 
sion, ruling, order or other requirement made by the 
Director or the Commission under this Act or the regu- 
lations, 


is guilty of an offence and on conviction is liable to a fine of not 
more than $2,000 or to imprisonment for a term of not more than 
one year, or to both, or, if such person is a body corporate, to a fine 
of not more than $25,000. 


(3) Where a body corporate is guilty of an offence under sub- 
section (2), every director or officer of such body corporate who, 
without reasonable cause, authorized, permitted or acquiesced in 
the offence is also guilty of an offence and on conviction is liable to 
a fine of not more than $2,000 or to imprisonment for a term of 
not more than one year, or to both. 


(4) No person is guilty of an offence under clause (2) (@) or (0) 
if he did not know and in the exercise of reasonable diligence 
could not have known that the statement was a misrepresenta- 
tion. R.S.O. 1980, c. 54, ss. 247, 248, 250 (2). 


256. No proceeding under section 255 shall be commenced 
except with the consent or under the direction of the Minis- 
ter? RS OF 10S0Me S42 407 


257.—(1) Every person who, 


(a) fails without reasonable cause to comply with subsec- 
tion 29 (5); 
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(b) without reasonable cause uses a list of holders of sec- 
urities in contravention of subsection 52 (5) or subsec- 
tion 146 (8); 


(c) fails without reasonable cause to send a prescribed form 
of proxy to each shareholder of an offering corporation 
with notice of a meeting of shareholders in contraven- 
tion of subsection 111 (1); 


(d) fails without reasonable cause to send an information 
circular in connection with a proxy solicitation in con- 
travention of subsection 112 (1); 


(e) being a proxyholder or alternate proxyholder, fails 
without reasonable cause, to comply with the directions 
of the shareholder who appointed him in contravention 
of subsection 114 (1); 


(f) without reasonable cause contravenes section 145, 


(g) being a director of a corporation, fails, without reason- 
able cause, to appoint an auditor or auditors, as the 
case may be, under subsection 149 (1); 


(h) being an auditor or former auditor of a corporation fails 
without reasonable cause to comply with subsection 
15012); 


(i) fails without reasonable cause to comply with subsec- 
tion..1548:(1)e or 


(j) otherwise without reasonable cause commits an act 
contrary to or fails or neglects to comply with any pro- 
vision of this Act or the regulations, 


is guilty of an offence and on conviction is liable to a fine of not 
more than $2,000 or to imprisonment for a term of not more than 
one year, or to both, or if such person is a body corporate, to a fine 
of not more than $25,000. 


(2) Where a body corporate is guilty of an offence under sub- 
section (1), every director or officer of such body corporate who, 
without reasonable cause, authorized, permitted or acquiesced in 
such offence is also guilty of an offence and on conviction is liable 
to a fine of not more than $2,000 or to imprisonment for a term of 
not more than one year, or to both. New. 


258.—(1) No proceeding under section 255 or under clause 257 
(1) (7) for a contravention of section 144 shall be commenced more 
than two years after the facts upon which the proceedings are based 
first came to the knowledge of the Director as certified by him. 


avy 


(2) Subject to subsection (1), no proceeding for an offence under Idem 
this Act or the regulations shall be commenced more than two years 
after the time when the subject-matter of the offence arose. 
R.S.O. 1980, c. 54, s. 251, amended. 


259. An information in respect of any contravention of this Information 
Act may be for one or more offences and no information, sum- a iipraes 
mons, warrant, conviction or other proceeding in any prosecution °n¢ offence 
is objectionable as insufficient by reason of the fact that it relates 


to two or more offences. New. 


260. No civil remedy for an act or omission is suspended or Civil remedy 
ots : i not affected 
affected by reason that the act or omission is an offence under 


this Act. New. 


PART XVIUI 
GENERAL 


261.—(1) A notice or document required by this Act, the Beh ee 
ir 
regulations, the articles or the by-laws to be sent to a shareholder shareholders 
or director of a corporation may be sent by prepaid mail addressed 


to, or may be delivered personally to, 


(a) a shareholder at his latest address as shown in the 
records of the corporation or its transfer agent; and 


(b) a director at his latest address as shown in the records of 
the corporation or in the most recent notice filed under 
the Corporations Information Act, whichever is the Dupe 1980, 
more current. 


(2) A notice or document sent in accordance with subsection (1) Idem 
to a shareholder or director of a corporation is deemed to be 
received by the addressee on the fifth day after mailing. 


(3) A director named in the articles or the most recent return or Director 
notice filed under the Corporations Information Act, or a 
predecessor thereof, is presumed for the purposes of this Act to be 
a director of the corporation referred to in the articles, return or 
notice. 


(4) Where a corporation sends a notice or document to a share- enalaes 1 
4 5 A A return 
holder in accordance with subsection (1) and the notice or document 
is returned on three consecutive occasions because the shareholder 


cannot be found, the corporation is not required to send any 
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further notices or documents to the shareholder until he informs 
the corporation in writing of his new address. 


(5) Where it is impracticable or impossible to comply with 
subsection (1), a person may apply to the court for such order as 
the court thinks fit. R.S.O. 1980, c. 54, s. 246, part, amended. 


262. Except where otherwise provided in this Act, a notice or 
document required to be sent to a corporation may be sent to the 
corporation by prepaid mail at its registered office as shown on the 
records of the Director or may be delivered personally to the 
corporation at such office and shall be deemed to be received by 
the corporation on the fifth day after mailing. R.S.O. 1980, 
c. 54, s. 246 (3), amended. 


263. Where anotice or document is required by this Act or the 
regulations to be sent, the notice may be waived or the time for the 
sending of the notice or document may be waived or abridged at 
any time with the consent in writing of the person entitled there- 
to, BR.S.O. 1980, ¢154, 5.246 (4) amended. 


264.—(1) The Director may delegate in writing any of his 
duties or powers under this Act to any public servant in the 
Ministry. New. 


(2) Where this Act requires or authorizes the Director to 
endorse or issue a certificate or to certify any fact, the certificate 
shall be signed by the Director or any other person designated by 
the regulations. 


(3) A certificate referred to in subsection (2) or a certified copy 
thereof, when introduced as evidence in any civil, criminal, or 
administrative action or proceeding, is prima facie proof of the 
facts so certified without personal appearance to prove the 
signature or official position of the person appearing to have 
signed the certificate. 


(4) For the purposes of subsections (2) and (3), any signature of 
the Director or any signature of an officer of the Ministry designated 
by the regulations may be printed or otherwise mechanically repro- 
duced. R.S.O. 1980, c. 54, s. 257, amended. 


265.—(1) A certificate issued on behalf of a corporation stat- 
ing any fact that is set out in the articles, the by-laws, a unanimous 
shareholder agreement, the minutes of the meetings of the direc- 
tors, a committee of directors or the shareholders, or a trust in- 
denture or other contract to which the corporation is a party, may 
be signed by a director, an officer or a transfer agent of the 
corporation. 
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(2) When introduced as evidence in any civil, criminal or Prima facie 
administrative action or proceeding, evidence 


(a) a fact stated in a certificate referred to in subsection (1); 


(b) a certified extract from a register of a corporation 
required to be maintained by this Act; or 


(c) acertified copy of minutes or extract from minutes of a 
meeting of shareholders, directors or a committee of 
directors of a corporation, 


is, in the absence of evidence to the contrary, proof of the facts so 
certified without proof of the signature or official character of the 
person appearing to have signed the certificate. 


(3) An entry in a securities register of, or a security certificate Idem 
issued by, a corporation is, in the absence of evidence to the 
contrary, proof that the person in whose name the security is 
registered or whose name appears on the certificate is the owner of 
the securities described in the register or in the certificate, as the 
case may be. New. 


266.—(1) Where a notice or document is required to be sent Copy of 
: : . document 
to the Director under this Act, the Director may accept a photo- acceptable 


static or photographic copy thereof. 


(2) Subsection (1) does not apply to articles, applications or eae ae 
documents filed under subsection 9 (3). New. 


267.—(1) The Director may require any fact relevant to the ee 
performance of his duties under this Act or the regulations to be 


verified by affidavit or otherwise. 


(2) For the purpose of holding a hearing under this Act, the See 
Director may administer oaths to witnesses and require them to 
give eévidence under’ oath. “R.S.O. 1980, ¢) 54,: s. 254, 
amended. 


268. The Director shall cause notice to be published forth- Publication of 


‘ 3 x notices in The 
with in The Ontario Gazette, Ontario Gazette 


(a) of every endorsement of a certificate in accordance with 
section 272; 


(b) of every order made under subsection 144 (3) or (4), 
section 239 or subsection 240 (3); and 
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(c) of every endorsement of a corrected certificate 
described in subsection 273 (3). R.S.O. 1980, c. 54, 
s. 255, amended. 


269.—(1) A person who has paid the prescribed fee is entitled 
during usual business hours to examine and to make copies of or 
extracts from any document required by this Act or the regulations 
to be sent to the Director or the Commission, except a report sent 
to the Director under subsection 161 (2) that the court has 
ordered not to be made available to the public. 


(2) Subject to clause 161 (1) (7), the Director or the Commis- 
sion shall furnish any person with a copy or a certified copy of a 
document required by this Act or the regulations to be sent to the 
Director or the Commission. New. 


270. Any person aggrieved by a decision of the Commission 
under this Act may appeal the decision to the Divisional Court 
and subsections 9 (2) to (6) of the Securities Act apply to the 
appeal. R.S.O. 1980, c. 54, s. 262, amended. 


271. The Lieutenant Governor in Council may make regula- 
tions respecting any matter he considers necessary for the pur- 
poses of this Act including, without limiting the generality of the 
foregoing, regulations, 


1. respecting names of corporations or classes thereof, the 
designation, rights, privileges, restrictions or conditions 
attaching to shares or classes of shares of corporations, 
or any other matter pertaining to articles or the filing 
thereof; 


2. requiring the payment of fees for any matter that the 
Director or the Commission is required or authorized to 
do under this Act, and prescribing the amounts thereof; 


3. prescribing forms for use under this Act and providing 
for the use thereof; 


4. prescribing the form and content of any notices or 
documents required to be filed under this Act; 


5. designating officers of the Ministry for the purposes of 
endorsing certificates, issuing certificates as to any fact 
or certifying true copies of documents required or 
authorized under this Act; 


6. prescribing the form and content of proxies and infor- 
mation circulars required by Part VIII; 


10. 
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. prescribing requirements with respect to applications to 


the Director or the Commission for exemptions per- 
mitted by this Act and the practice and procedure 
thereon; 


. prohibiting the use of any words or expressions in a 


corporate name; 
defining any word or expression used in clause 9 (1) (b); 


prescribing requirements for the purposes of clause 9 (1) 


(c); 


prescribing conditions for the purposes of subsection 9 


(2); 


prescribing the documents relating to names that shall 
be filed with the Director under subsection 9 (3); 


respecting the name of a corporation under subsection 
10 (2); 


prescribing the punctuation marks and other marks 
that may form part of a corporate name under subsec- 
tion 10 (3); 


respecting the content of a special language provision 
under subsection 10 (4); 


prescribing the form of the statutory declarations under 
subsection 52 (1) and subsection 146 (1); 


prescribing the form and content of financial state- 
ments and interim financial statements required under 
this Act; 


prescribing standards to be used by an auditor in mak- 
ing an examination of financial statements required 
under this Act and the manner in which the auditor 
shall report thereon; 


prescribing exceptions under section 176; 


prescribing the manner in which notice may be sent 
under subsection 189 (3); 


prescribing the requirements with respect to applications 
by the Director authorized under subsection 247 


(1). 
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prescribing Acts of Canada or a province or ordinances 
of a territory for purposes of sections 29, 42, 45 and 56 
and prescribing the notice required under subsection 45 


(1); 


prescribing the manner in which the directors of cor- 
porations may determine that restricted shares are 
owned contrary to restrictions under subsection 45 (1); 


prescribing the manner in which funds may be invested 
under subsection 45 (5); 


prescribing, 


i. the disclosure required of any restrictions on the 
issue, transfer or ownership of shares of cor- 
porations in documents issued or published by 
such corporations, 


ii. the duties and powers of the directors of cor- 
porations to refuse to issue or register transfers 
of shares in accordance with the articles, 


ili. the limitations on voting rights of any shares 
held contrary to the articles, and 


iv. the powers of the directors of corporations to 
require disclosure of beneficial ownership of 
shares and the rights of corporations and their 
directors, employees or agents to rely on such 
disclosure and the effects of such reliance; 


26. prescribing the circumstances and conditions under 


which the Director may exercise his power under sub- 


section 148 (2). R.S.O. 1980, c. 54, s. 263, amended. 


hes 272.—(1) Where this Act requires that articles relating to a 
arucies ° . . “ce 
to be sent corporation be sent to the Director, unless otherwise specifically 
to Director provided, 

(a) two duplicate originals of the articles shall be signed by 


(0) 


a director or an officer of the corporation or, in the case 
of articles of incorporation, by an incorporator; and 


upon receiving duplicate originals of any articles in the 
prescribed form that have been executed in accordance 
with this Act, any other required documents and the 
prescribed fees, the Director shall, subject to the discre- 
tion of the Director as provided in subsection 179 (4) 
and subsection 240 (6), and, subject to subsection (2), 
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(1) endorse on each duplicate original a certificate, 
setting out the day, month and year of endorse- 
ment and the corporation number, 


(i1) file a copy of the articles with the endorsement of 
the certificate thereon, 


(iii) send to the corporation or its representative one 
duplicate original of the articles with the 
endorsement of the certificate thereon, and 


(iv) publish in The Ontario Gazette, in accordance 
with section 268, notice of the endorsement of 
the certificate. 


(2) A certificate referred to in subsection (1) shall be dated as of 
the day the Director receives the duplicate originals of any articles 
together with all other required documents executed in accord- 
ance with this Act and the prescribed fee, or as of any later date 
acceptable to the Director and specified by the person who sub- 
mitted the articles or by the court. 


(3) Articles endorsed with a certificate under subsection (1), are 
effective on the date shown in the certificate notwithstanding that 
any action required to be taken by the Director under this Act with 
respect to the endorsement of the certificate and filing by him is 
taken at a later date. New. 


273.—(1) Where a certificate endorsed by the Director con- 
tains an error or where a certificate is endorsed by the Director on 
articles or any other documents that contain an error, the cor- 
poration and its directors and shareholders shall, upon the request 
of the Director and after being given an opportunity to be heard, 
surrender the certificate and related articles or documents to the 
Director and pass such resolutions and take such other steps as the 
Director may reasonably require, and the Director shall then 
endorse a corrected certificate. 


(2) A corrected certificate endorsed under subsection (1) may 
bear the date of the certificate it replaces. 


(3) Where a correction made under subsection (1) is material, the 
Director shall forthwith give notice of the correction in The 
Ontario Gazette in accordance with section 268. 


(4) A decision of the Director under subsection (1) may be 
appealed to the Divisional Court which may order the Director to 
change his decision and make such further order as it thinks 
fit. New. 
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274.—(1) Records required by this Act to be prepared and 
maintained by the Director or Commission may be in bound or 
loose-leaf form or in photographic film form, or may be entered or 
recorded by any system of mechanical or electronic data process- 
ing or by any other information storage device that is capable of 
reproducing any required information in an accurate and intel- 
ligible form within a reasonable time. 


(2) When records maintained by the Director or the Commis- 
sion are prepared and maintained other than in written form, 


(a) the Director or the Commission shall furnish any copy 
required to be furnished under subsection 269 (2) in 
intelligible written form; and 


(b) a report reproduced from those records, if it is certified 
by the Director or the Commission or a member thereof, 
as the case may be, is, without proof of the office or 
signature thereof, admissible in evidence to the same 
extent as the original written records would have been. 


(3) The Director or Commission, as the case may be, is not 
required to produce any document where a copy of the document 
is furnished in compliance with clause (2) (a). New. 


275.—(1) Any provision in articles, by-laws or any special 
resolution of a corporation that was valid immediately before this 
Act comes into force and that is not in conformity with this Act 
continues to be valid and in effect for a period of one year after 
the date of the coming into force of this section, but any amend- 
ment to any such provision shall be made in accordance with this 
ACG 


(2) Any provision to which subsection (1) applies that has not 
been amended in accordance with this Act within the one year 
period shall be deemed upon the expiry of such period to be 
amended to the extent necessary to bring the terms of the provi- 
sion into conformity with this Act. 


(3) A corporation may, by articles of amendment, change the 
express terms of any provision in its articles to which subsection 
(1) applies to conform to the terms of the provision as deemed to 
be amended by subsection (2). 


(4) A corporation shall not restate its articles under section 172 
unless the articles of the corporation are in conformity with this 
Act and, where the articles have been deemed to be amended 
under subsection (2), the corporation has amended the express 
terms of the provisions in its articles in accordance with subsec- 
tion (3). 
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(5) A shareholder is not entitled to dissent under section 184 in Where s. 184 
in does not apply 
respect of any amendment made for the purpose only of bringing 
the provisions of articles into conformity with this Act. New. 


276. The Minister may appoint a Director to carry out the Rea 
16) 


duties and exercise the powers of the Director under this Act. 
New. 


277. The Business Corporations Act, being chapter 54 of the Repeal 
Revised Statutes of Ontario, 1980, is repealed. 


278. This Act comes into force on a day to be named by ae 
proclamation of the Lieutenant Governor. 


279. The short title of this Act is the Business Corporations Short title 
Act, 1982. 
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EXPLANATORY NOTE 


The purpose of the Bill is to create a commodity futures exchange operated 
by a corporation without share capital to be known as The Toronto Futures 
Exchange. The statutory provisions that govern the establishment and operation 
of The Toronto Futures Exchange are similar to the provisions of the Toronto 
Stock Exchange Act, 1982 (Bill 6). The Board of Governors of The Toronto 
Futures Exchange will consist of eleven members, of whom five will be elected by 
members of the Futures Exchange, three will be elected by The Toronto Stock 
Exchange, two will be public directors and one will be the President. The Board 
of Governors has authority to pass by-laws, subject to the provisions of the 
Corporations Act, and the Board has power to discipline its members or to 
delegate its disciplinary power to a committee established by the Board. The Bill 
provides that the Futures Exchange may hold property without the limitations 
contained in the Corporations Act and that meetings of the Board and its com- 
mittees may be held by conference telephone, electronic or other communication 
facilities. The Bill also provides that the Futures Exchange will be subject to the 
oversight of the Ontario Securities Commission and the provisions of the Com- 
modity Futures Act. 


BILL 7 1982 


An Act to incorporate 
The Toronto Futures Exchange 


ER MAJESTY, by and with the advice and consent 
of the Legislative Assembly of the Province of Ontario, 
enacts as follows: 


1. In this Act, 


(a) 


(0) 


(c) 


(d) 


(e) 


(f) 


(g) 


“associate”, “director”, “issuer” and “senior officer” 
have the same meaning as in the Securities Act; 


“board of directors” means the board of directors of 
The Toronto Futures Exchange; 


“commodity futures contract” and “commodity futures 
option” have the same meaning as in the Commodity 
Futures Act; 


“Corporation” means The Toronto Futures Exchange; 


“exchange” means the exchange operated by the Cor- 
poration; 


“futures member” means a member of The Toronto 
Futures Exchange who conducts the business of trading 
commodity futures contracts and commodity futures 
options and who is admitted to membership in accord- 
ance with the by-laws; : 


“Insider” means, 
(i) every director or senior officer of an issuer, 


(ii) every director or senior officer of a company 
that is itself an insider or subsidiary of an issuer, 


(ili) any person or company who beneficially owns, 
directly or indirectly, voting securities of an 
issuer or who exercises control or direction over 
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R.S.O. 1980, 
Cris 
Non-profit 


Membership 


voting securities of an issuer or a combination of 
both carrying more than 10 per cent of the vot- 
ing rights attached to all voting securities of the 
issuer for the time being outstanding other than 
voting securities held by the person or company 
as underwriter in the course of a distribution, 
and 


(iv) an issuer where it has purchased, redeemed or 
otherwise acquired any of its securities, for so 
long as it holds any of its securities; 


(1) 


“public director” means a member of the board of 
directors elected under subsection 8 (3); 


(z) “sponsor member” means The Toronto Stock 
Exchange, and any other stock exchange, securities 
exchange, commodities exchange, association of securi- 
ties or commodities dealers or similar organization 
that is admitted to membership in accordance with the 
by-laws. 


2. There is hereby established a corporation without share 
capital under the name of “The Toronto Futures Exchange”. 


3. The head office of the Corporation shall be situate in tale 
Municipality of Metropolitan Toronto. 


4.—(1) The object of the Corporation is to operate an 
exchange in Ontario for trading in commodity futures contracts 
and commodity futures options by the members of the Corpora- 
tion and other persons authorized under subsection (2). 


(2) The board of directors may authorize persons other than 
members to trade on the exchange, subject to such terms and 
conditions as are imposed by the board of directors. 


(3) The Corporation shall operate the exchange in a manner 
that does not contravene the requirements of the Commodity 
Futures Act, the regulations made thereunder, and any decision 
of the Ontario Securities Commission made under that Act and 
regulations, and the Corporation may impose any additional or 
higher requirement within its jurisdiction. 


©. The Corporation shall be carried on without the purpose of 
gain for its members and any profits or other accretions to the 
Corporation shall be used in promoting its object. 


6. The membership of the Corporation shall be composed of 
futures members, sponsor members and such other classes of 
membership as the by-laws provide. 


7.—(1) The affairs of the Corporation shall be managed by a 
board of directors, who may be referred to as governors, con- 
sisting of, 


(a) the President of the Corporation; 
(b) two public directors; and 


(c) eight other directors elected by the members in accord- 
ance with this Act and the by-laws. 


(2) Where a vacancy occurs on the board of directors, the 
remaining directors may exercise all the powers of the board so 
long as a quorum of the board of directors remains in office. 


8.—(1) The directors, except the President and the public 
directors, shall be elected by the members annually in such man- 
ner as the by-laws provide except that three directors shall be 
elected by the sponsor members and, subject to subsection (2), 
five directors shall be elected by the futures members of the 
Corporation. 


(2) Where the class of futures members includes a group of one 
or more futures members who are not members of The Toronto 
Stock Exchange or affiliates, associates or insiders of a member 
of The Toronto Stock Exchange, one of the five directors elected 
by futures members shall be elected by a majority of the votes 
cast by the futures members that form the group. 


(3) The public directors shall be elected annually by the board 
of directors at the first meeting of the board following the annual 
meeting of the Corporation, to hold office until the next annual 
meeting of the Corporation, and any vacancy occurring in the 
office of the public directors may be filled by the election of 
another person for the remainder of the term by the directors 
then in office. 


(4) A person is not eligible to be a public director if the person 
is, 


(a) a futures member of the Corporation; 


(6) an associate or insider of a futures member of the Cor- 
poration; 


(c) a member of The Toronto Stock Exchange; or 


(d) an associate or insider of a member of The Toronto 
Stock Exchange. 
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(5) No person shall be elected as a public director unless the 
person’s nomination for election is approved by the Lieutenant 
Governor in Council on the joint recommendation of the Presi- 
dent of the Corporation and the chairman of the Board of Direc- 
tors of The Toronto Stock Exchange. 


(6) Notwithstanding subsection 7 (1) or subsections (1) to (5) of 
this section, the first board of directors shall consist of five per- 
sons appointed by the Lieutenant Governor in Council on the 
recommendation of the Board of Directors of The Toronto Stock 
Exchange who shall hold office until the board of directors is 
reconstituted in accordance with this Act. 


(7) The first board of directors shall call a meeting of the 
members within three months of the coming into force of this Act 
for the purpose of reconstituting the board of directors in accord- 
ance with this Act. 


_ 9.—(1) The chairman and every vice-chairman of the board 
of directors shall be elected by the board of directors. 


(2) The President of the Corporation shall be appointed by the 
board of directors and shall be a person nominated by the Board 
of Directors of The Toronto Stock Exchange. 


(3) A person is not eligible to be the President if the person is, 
(a) a futures member of the Corporation; 


(b) an associate or insider of a futures member of the Cor- 
poration; 


(c) a member of The Toronto Stock Exchange; or 


(d) an associate or insider of a member of The Toronto 
Stock Exchange. 


(4) The President may be removed from office by the board of 
directors upon a vote of two-thirds of the directors then in office. 


(5) Each officer of the Corporation, except the chairman and 
any vice-chairman of the board of directors, the President, the 
secretary and the treasurer, shall be appointed by the President 
with the approval of the board of directors. 


(6) No officer of the Corporation, except the chairman and 
any vice-chairman of the board of directors, the President, the 
secretary and the treasurer, shall be a director or member of the 
Corporation. 


10. The President shall be the chief executive officer of the 
Corporation. 


11.—(1) For the purposes of the object of the Corporation, 
the board of directors has the power to govern and regulate, 


(a) the exchange; 


(b) the partnership and corporate arrangements of the 
members and other persons authorized to trade on the 
exchange, including requirements as to financial con- 
dition; and 


(c) the business conduct of members and other persons 
authorized to trade on the exchange and of their 
employees and agents and other persons associated 
with them in the conduct of business, 


and, in the exercise of such powers and in addition to their power 
to pass by-laws under Part III of the Corporations Act, the board 
of directors may pass such by-laws and make such rules and 
regulations and issue such orders and directions pursuant to such 
by-laws as it considers necessary for the purpose, including the 
imposition of penalties and forfeitures for the breach of any such 
by-law, rule, regulation, direction or order. 


(2) If the board of directors passes a by-law that provides for 
the making of an order restricting or suspending the privileges of 
a member before a hearing of the matter is held, the by-law shall 
provide that any such restriction or suspension shall be imposed 
only where the board of directors considers it necessary for the 
protection of the public interest and that the restriction or sus- 
pension shall expire fifteen days after the date on which the order 
was made unless a hearing is held within that period of time to 
confirm or set aside the order. 


(3) The board of directors may pass by-laws delegating to one 
or more persons or committees the power of the board of direc- 
tors, 


(a) to consider, hold hearings and make determinations 
regarding applications for any acceptance, approval, 
registration or authorization and to impose terms and 
conditions on any such acceptance, approval, registra- 
tion or authorization; 


(b) to investigate and examine the business conduct of 
members and other persons authorized to trade on the 
exchange and of their employees and agents and other 
persons associated with them in the conduct of busi- 
ness; and 
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(c) to hold hearings, make determinations and impose sus- 
pensions or other discipline on members and persons 
referred to in clause (6) in matters related to business 
conduct, 


subject to such limitations, restrictions, conditions and require- 
ments as the board of directors may set out in the by-laws. 


12. A meeting of the board of directors or of any committee 
established by the board of directors may be held by means of 
telephone, electronic or other communication facilities if, 


(2) the telephone, electronic or other communication 
facilities permit all persons participating in the meeting 
to communicate with each other simultaneously and 
instantaneously; and 


(b) all of the directors or committee members, as the case 
may be, participating in the meeting consent, 


and a person participating in such a meeting by such means shall 
be deemed to be present at the meeting. 


13. The Corporation may acquire by purchase, lease or 
otherwise, and may hold for any period of time any land or 
interest therein whether or not such land or interest is necessary 
for its actual use or occupation. 


14. The Corporations Act, except sections 131, 276 and 312, 
applies to the Corporation, except, 


(2) to the extent that the provisions thereof are inconsistent 
with this Act; 


(b) that a public director may not be removed from office 
under section 67 of that Act; and 


(c) that the by-laws of the Corporation may, 


(i) fix the class or classes of persons who may be 
appointed by a proxy to attend and act at meet- 
ings as nominees of futures members provided 
that one such class shall be futures members, 


(ii) provide for and regulate the admission of mem- 
bers, including the requiring of approval by the 
directors or members, or both, at meetings or 
individually, and the manner in which such 
approval is to be given, and 


(i11) fix the quorum for meetings of the board at four 
or any larger number of directors as specified in 
the by-laws. 


15. Nothing in this Act shall be construed to derogate from 
the powers of the Ontario Securities Commission under the 
Commodity Futures Act or any other Act. 


16. This Act comes into force on a day to be named by proc- 
lamation of the Lieutenant Governor. 


17. The short title of this Act is the Toronto Futures 
Exchange Act, 1982. 
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EXPLANATORY NOTE 


The Bill brings into force, from February 1, 1982, the provisions of the Fuel 
Tax Act, 1981, that empower the Lieutenant Governor in Council to establish a 
program of relief to small, independent businessmen and farmers’ co-operatives 
for additional tankage costs arising from the colouration of fuel. 


BILL 8 1982 


An Act to amend the Fuel Tax Act, 1981 


ER MAJESTY, by and with the advice and consent of the 
Legislative Assembly of the Province of Ontario, enacts as 
follows: 


1. Section 33 of the Fuel Tax Act, 1981, being chapter 59, is repealed ee 
and the following substituted therefor: 


33.—(1) This Act, except clause 30 (1) (%) and section 31, aT 
comes into force on the 1st day of September, 1982. 


(2) Clause 30 (1) (%) and section 31 shall be deemed to have Idem 
come into force on the Ist day of February, 1982. 


2. This Act comes into force on the day it receives Royal Assent. See 


3. The short title of this Act is the Fuel Tax Amendment Act, 1982, Short title 
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BILL 8 1982 


An Act to amend the Fuel Tax Act, 1981 


ER MAJESTY, by and with the advice and consent of the 
Legislative Assembly of the Province of Ontario, enacts as 


follows: 


i be 


Section 33 of the Fuel Tax Act, 1981, being chapter 59, is repealed SN 
and the following substituted therefor: 


33.—(1) This Act, except clause 30 (1) (7) and section 31, ae 
comes into force on the Ist day of September, 1982. 


(2) Clause 30 (1) (2) and section 31 shall be deemed to have Idem 
come into force on the lst day of February, 1982. 


This Act comes into force on the day it receives Royal Assent. Seer ae 
men 


The short title of this Act is the Fuel Tax Amendment Act, 1982, Short title 
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An Act to amend the District Municipality of Muskoka Act 


THE Hon. C. BENNETT 
Minister of Municipal Affairs and Housing 


TORONTO 
PRINTED BY ALAN GORDON, QUEEN’S PRINTER FOR ONTARIO 


EXPLANATORY NOTES 


SECTION 1. The section proposed to be added empowers the Lieutenant 
Governor in Council, on the recommendation of the Minister pursuant to an 
application by an area municipality, to alter the status of the municipality to that 
of a township, village, town or city municipality and to provide for other matters 
consequent on the alteration in status. 


SECTION 2.—Subsection 1. Thé amendment re-organizes the nine 
existing wards in the Township of Muskoka Lakes into three new wards for the 
purpose of the regular election to be held in 1982 and thereafter. 


BILL 9 1982 


An Act to amend the District Municipality of 
Muskoka Act 


ER MAJESTY, by and with the advice and consent of the 
Legislative Assembly of the Province of Ontario, enacts as 
follows: 


1. The District Municipality of Muskoka Act, being chapter 121 of Lesa 
the Revised Statutes of Ontario, 1980, is amended by adding 
thereto the following section: 


2a.—(1) Notwithstanding any Act, upon the recommendation Alteration 
of the Minister of Municipal Affairs and Housing pursuant to an pot 
application by an area municipality, the Lieutenant Governor in ™umpality 
Council may, by order, alter the status of the area municipality 
to that of a township, village, town or city municipality, and may 
direct the new name that the area municipality will bear when its 
status is altered and the date when the alteration of status will 
take effect and may provide for any matters that are considered 
necessary or desirable for implementing the alteration of status or 
for carrying on the area municipality subsequent thereto, 
including the composition of its council. 


(2) Where an order is made under subsection (1), sections 17, Application of 
cy a R.S.O. 1980, 
19 and 22 of the Municipal Act apply, with necessary modifica- c. 302, 
tions, and the provisions of any special Act that applied to the ‘Ss: 17 1% 7 
area municipality prior to the alteration of its status continue to 


apply to it subsequent thereto. 


2.—(1) Subsection 3 (6) of the said Act is repealed and the following s: 3 ©), be 
substituted therefor: re-ena 


(6) For the regular election to be held in 1982 and for all ee 
elections thereafter, the area municipality of the Township of ae 
Muskoka Lakes is divided into the following wards: 


1. Ward A—which shall comprise that part of the geo- 
graphic Township of Wood now within the Township of 
Muskoka Lakes, together with that part of the geo- 


graphic Township of Medora that was within the Town 
of Bala on the 31st day of December, 1970, being more 
particularly described as follows: 


COMMENCING at the southwest angle of the geographic 
Township of Wood; 


THENCE northerly along the westerly limit of the 
Township of Wood, being the easterly limit of the 
Township of Baxter and the Township of Gibson, to 
the northwest angle of the Township of Wood; 


THENCE easterly along the centre of the Muskoka 
River, being the geographic boundary between the 
Township of Medora and the Township of Wood to the 
point where the said boundary is intersected by the line 
between lots 6 and 7 in Concession D of the Township 
of Medora produced southerly to intersect the said 
boundary; 


THENCE northerly along the said boundary produced 
and the boundary between lots 6 and 7 in Concession D 
of the Township of Medora to the northwest angle of 
Lot 7 in Concession D of the Township of Medora; 


THENCE easterly along the boundary between Conces- 
sion D and Concession E of the Township of Medora to 
the northeast angle of Lot 12 in Concession D of the 
Township of Medora; 


THENCE southerly along the easterly boundary of Lot 
12 in Concession D of the Township of Medora and the 
said easterly boundary produced to the centre line of 
the road allowance between Concession C and Conces- 
sion D of the said Township; 


THENCE easterly along the centre line of the road 
allowance between Concession C and Concession D of 
the Township of Medora to the intersection of the said 
centre line with the production northerly of the easterly 
boundary of Lot 14 in Concession C; 


THENCE southerly along the production northerly and 
the easterly boundary of Lot 14 in Concession C of the 
Township of Medora to the southeast angle of Lot 14 in 
Concession C of the Township of Medora; 


THENCE easterly along the boundary between Conces- 
sion B and Concession C of the Township of Medora to 
the high water mark of Lake Muskoka; 


THENCE continuing on the production easterly of the 
boundary between Concession B and Concession C to a 
point in Lake Muskoka half way between the mainland 
high water mark and the westerly high water mark of 
Acton Island; 


THENCE southerly through Lake Muskoka along the 
line midway between the shore of Lake Muskoka and 
Acton Island and continuing midway between the shore 
of Bala Park Island and Acton Island to the point of 
intersection with the geographic boundary between the 
Township of Medora and the Township of Wood; 


THENCE in a general northeasterly direction through 
Lake Muskoka following the geographic boundary 
between the Township of Medora and the Township of 
Wood to its intersection with the geographic boundary 
between the Township of Wood and the Township of 
Monck; 


THENCE southeasterly through Lake Muskoka along 
the boundary between the Township of Wood and the 
Township of Monck to its intersection with the geo- 
graphic boundary between the Township of Wood and 
the Township of Muskoka; 


THENCE southwesterly, northwesterly and southwest- 
erly following the boundary between the Township of 
Muskoka and the Township of Wood through Lake 
Muskoka to the original high water mark of Lake Mus- 
koka; 


THENCE westerly and southerly along the division line 
between the Township of Muskoka and the Township 
of Wood to the production northerly of the easterly 
limit of Lot 9 in Concession VI of the Township of 
Wood; 


THENCE southerly to and along the easterly limit of Lot 
9 in concessions VI to XX, inclusive, and its production 
to its intersection with the southerly boundary of the 
said Township of Wood; 


THENCE westerly following the southerly boundary of 
the said Township of Wood to its intersection with the 
westerly limit of the said Township, being the point of 
commencement. 


. Ward B—which shall comprise the geographic 
Township of Cardwell, the geographic Township of 
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Watt and that part of the geographic Township of 
Monck now within the Township of Muskoka Lakes, 
being more particularly described as follows: 


FIRSTLY, all of the geographic Township of Cardwell; 
SECONDLY, all of the geographic Township of Watt; 


THIRDLY, commencing at the northwest angle of the 
geographic Township of Monck; 


THENCE easterly along the northerly boundary to its 
intersection with the production northerly of the east 
limit of Lot 5 in Concession XII; 


THENCE southerly to and along the easterly limit of Lot 
5 to the intersection of the easterly limit of Lot 5 in 
Concession V produced southerly with the centre line of 
the original allowance for road between Concession IV 
and Concession V; 


THENCE westerly along the said centre line of the origi- 
nal allowance for road between Concession IV and 
Concession V to its intersection with the original high 
water mark of Lake Muskoka; 


THENCE north 85° west through Lake Muskoka to its 
intersection with the production southerly of the centre 
line of the original allowance for road between Lot 15 
and Lot 16 in Concession VI; 


THENCE south 10° west through Lake Muskoka a dis- 
tance of 43 chains; 


THENCE north 80° west through Lake Muskoka 
between Pine Island and Birch Island, 136 chains; 


THENCE south 10° west through Lake Muskoka to its 
intersection with the boundary between the Township 
of Monck and the Township of Wood; 


THENCE northwesterly along the boundary between the 
Township of Monck and the Township of Wood and 
the boundary between the Township of Monck and the 
Township of Medora to its intersection with the west- 
erly boundary of the Township of Monck; 


THENCE northerly along the westerly boundary to the 
point of commencement. 


3. Ward C—which shall comprise the geographic 


Township of Medora, save and except that portion of 
the said Township that was within the limits of the 
Town of Bala on the 31st day of December, 1970, being 
more particularly described as follows: 


COMMENCING at the northwest angle of the Township 
of Medora; 


THENCE southerly along the westerly limit of the said 
Township to the southwesterly angle of the Township 
of Medora; 


THENCE easterly along the centre of the Muskoka 
River, being the geographic boundary between the 
Township of Medora and the Township of Wood to the 
point where the said boundary is intersected by the line 
between Lot 6 and Lot 7 in Concession D of the 
Township of Medora produced southerly to intersect 
the said boundary; 


THENCE northerly along the said boundary produced 
and the boundary between Lot 6 and Lot 7 in Conces- 
sion D of the Township of Medora to the northwest 
angle of Lot 7 in Concession D of the Township of 
Medora; 


THENCE easterly along the boundary between Conces- 
sion D and Concession E of the Township of Medora to 
the northeast angle of Lot 12 in Concession D of the 
Township of Medora; 


THENCE southerly along the easterly boundary of Lot 
12 in Concession D of the Township of Medora and the 
said easterly boundary produced to the centre line of 
the road allowance between Concession C and Conces- 
sion D of the said Township; 


THENCE easterly along the centre line of the road 
allowance between Concession C and Concession D of 
the Township of Medora to the intersection of the said 
centre line with the production northerly of the easterly 
boundary of Lot 14 in Concession C; 


THENCE southerly along the production northerly and 
the easterly boundary of Lot 14 in Concession C of the 
Township of Medora to the southeast angle of Lot 14 in 
Concession C of the Township of Medora; 
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THENCE easterly along the boundary between Conces- 
sion B and Concession C of the Township of Medora to 
the high water mark of Lake Muskoka; 


THENCE continuing on the production easterly of the 
boundary between Concession B and Concession C to a 
point in Lake Muskoka, half way between the main- 
land high water mark and the westerly high water 
mark of Acton Island; 


THENCE southerly through Lake Muskoka along the 
line midway between the shore of Lake Muskoka and 
Acton Island and continuing midway between the shore 
of Bala Park Island and Acton Island to the point of 
intersection with the geographic boundary between the 
Township of Medora and the Township of Wood; 


THENCE in a general northeasterly direction through 
Lake Muskoka following the geographic boundary 
between the Township of Medora and the Township of 
Wood and the boundary between the Township of 
Medora and the Township of Monck to its intersection 
with the north shore of Lake Muskoka; 


THENCE continuing northerly along the easterly bound- 
ary of the Township of Medora to a point on the shore 
of Lake Rosseau at its intersection with the easterly 
boundary of the Township of Medora, 


THENCE in a general northerly direction through Lake 
Rosseau following the eastern limit of the Township of 
Medora to its intersection with the northerly limit of the 
Township of Medora; 


THENCE westerly along the northerly limit of the 
Township of Medora to the point of commencement. 


(2) Subsection 3 (7) of the said Act is repealed and the following 
substituted therefor: 


(7) On or after the 1st day of December, 1982, the council of 
each area municipality shall be composed of a mayor, who shall 
be elected by general vote and shall be the head of the council, 
and the following number of other members of the council: 


1. The Town of Bracebridge—eight members as follows: 


i. The three members elected under clause 6 (0), 


ii. Five members elected as members of the council 
of the area municipality as follows: 


Subsection 2. See explanatory note for section 3 of the Bill. 
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Bracebridge Ward........ One member 
Draper wW ard 7 5o ee ® One member 
MacaulayeWarde wr... oa. One member 


Monck South Ward and 
Muskoka North Ward .... One member 


QakleyaWard aictadT. wi... One member 


2. The Township of Georgian Bay—five members as fol- 
lows: 


i. The two members elected under clause 6 (c), 


ii. Three members elected as members of the coun- 
cil of the area municipality as follows: 


Baster Ward) 10.3 See, One member 
Freeman Ward. +2... +. s One member 
Gibsone Wald pos Ae. oe eee One member 


3. The Town of Gravenhurst—eight members as follows: 
i. The three members elected under clause 6 (d), 


il. Five members elected as members of the council 
of the area municipality as follows: 


Gravenhurst Ward j<2.... Two members 
Morrison Ward .......... One member 
Muskoka South Ward .... One member 
Ryde Ward ee oe One member 


4. The Town of Huntsville—eight members as follows: 
i. The three members elected under clause 6 (e), 


ii. Five members elected as members of the council 
of the area municipality as follows: 


STUNG aAlGd ote oe One member 


Cialreye Valdes One member 


Siao% 
amended 


Alteration 
of wards, 
etc., by 
O.M.B. 


R.S.O. 1980, 


Ge 302 
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Huntsville \Wardusseh.. 2s: One member 
Port Sydney Ward, 


Stephenson Ward and 
Stisted Wiavdy shee scty. oa. Two members 


5. The Township of Lake of Bays—six members as fol- 
lows: 


i. The two members elected under clause 6 (/f), 


ii. Four members elected as members of the coun- 
cil of the area municipality as follows: 


Franklin Ward 42 30004... One member 
Mebean Ward 2970 4..8.. One member 
Ridouts Ward! pace eer One member 
Sinclair Ward 2.27 seca s One member 


6. The Township of Muskoka Lakes—nine members as 
follows: 


i. The three members elected under clause 6 (g), 


ii. Six members elected as members of the council 
of the area municipality as follows: 


1 9 ps Werenet ice erm es Re Two members 
AVATOE Ey ace Glee ne eae Two members 
4, Ties 0 Lit GicgenertlesMeaer iain tear fer Seer Two members 


(3) Section 3 of the said Act is amended by adding thereto the 
following subsections: 


(8) Notwithstanding the provisions of this or any other Act, 
upon the application of an area municipality authorized by a 
by-law of the council thereof, or upon the petition of electors in 
accordance with the provisions of section 13 of the Municipal 
Act, the Municipal Board may, by order, 


(a) divide or redivide the area municipality into wards, 
and shall designate the name or number each ward 
shall bear and shall declare the date when the division 
or redivision shall take effect; 


Subsection 3. The added subsections provide for the alteration of ward 
boundaries of the area municipalities by the Municipal Board, and for matters 
consequent thereon; the provisions are similar to those now found in the various 
regional Acts. 


SECTION 3. At present, members of the District Council are elected from 
among the members of the councils of the area municipalities. The proposed 
amendment provides for the direct election of members of the District Council. 
Persons elected to the District Council will also be elected as members of the 
council of the area municipality for the area from which they were elected. 
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(b) alter or dissolve any or all of the wards in the area 
municipality and shall declare the date when such alt- 
erations or dissolutions shall take effect; or 


(c) vary the composition of the council of the area munici- 
pality, 


provided that, 


(d) no order made under this section shall alter the total 
number of members who represent the area municipal- 
ity on the District Council as provided for in this NCE 
and 


(e) the mayor of the area municipality shall continue to be 
elected by a general vote of the electors of the area 
municipality, and shall be the head of council of the 
area municipality, and shall be a member of the District 
Council, as provided for in this Act. 


(9) Notwithstanding section 6, the Lieutenant Governor in Order of 
JEGe sta. 
Council, upon the ATA of the Minister, may by 
order arr ee such method of selecting the members who rep- 
resent the area municipality on the District Council as is 
considered advisable following an order of the Municipal 


Board under subsection (8). 


(10) Where the Minister is inquiring into the structure, Stay of 
organization and methods of operation of one or more area Ce 
municipalities or the District Corporation, he may give notice to eee 
the Municipal Board of such inquiry and that in his opinion any 
application or applications and any petition or petitions made 
under subsection (8) should be deferred until the inquiry has been 
completed and considered, and thereupon all proceedings in any 
such application are stayed until he gives notice to the Municial 
Board that they may be continued. 


3. Section 6 of the said Act is repealed and the following substituted s. Be ihe. 
therefor: 


6. On and after the 1st day of December, 1982, the District Pera oe 
Council shall consist of twenty-three Semen pone al of a Council 


chairman and, 
(a) the mayor of each area municipality; 


(b) three members elected as members of the council of the 
area municipality and of the District Council from the 
area municipality of the Town of Bracebridge by gen- 
eral vote; 
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(c) two members elected as members of the council of the 
area municipality and of the District Council from the 
area municipality of the Township of Georgian Bay as 
follows, 


(ieBaxter Wardic ia venas wt One member 


(ii) Freeman Ward and 
Gibson, Ward) eave cee a One member; 


(d) three members elected as members of the council of the 
area municipality and of the District Council from the 
area municipality of the Town of Gravenhurst by gen- 
eral vote; 


(e) three members elected as members of the council of the 
area municipality and of the District Council from the 
area municipality of the Town of Huntsville by general 
vote; 


(f) two members elected as members of the council of the 
area municipality and of the District Council from the 
area municipality of the Township of Lake of Bays as 
follows, 


(i) Franklin Ward and 
Sinclair Ward. .% ah ae: One member 


(ii) McLean Ward and 
RiGOUENVATC tee eee One member; 


and 
(g) three members elected as members of the council of the 


area municipality and of the District Council from the 
area municipality of the Township of Muskoka Lakes 


as follows, 
(USN ATCUEA sxeten. cra nacieuteadee et One member 
iy Ward ae ey Be ee | One member 
CH Wiehe secre alr ee One member. 
eee 4.—(1) The wards in the area municipality of the Township of Mus- 
continued koka Lakes, as set out in subsection 3 (6) of the District 


Municipality of Muskoka Act, being chapter 121 of the 
Revised Statutes of Ontario, 1980, as that subsection read 
immediately prior to the coming into force of subsection 2 (1) 
of this Act, are continued until the 30th day of November, 
1982. 


SECTION 4. This section continues the present wards in the Township of 
Muskoka Lakes and it also continues the composition of the District and area 
municipality councils and the method of electing members thereto until the 
amendments set out in sections 2 and 3 of the Bill come into effect in 1982. 


The deadline for dividing the Township of Muskoka Lakes into polling 
subdivisions is extended, for the election year of 1982, from the 1st day of April to 
the 1st day of July. 


SECTION 5. The proposed subsection (3a) makes certain provisions of the 
Municipal Act applicable to the District Council. These provisions set out the 
grounds for disqualification of members of council, the situations giving rise to a 
vacancy in the office of a member of council, the requirement that a council 
declare a seat vacant when a vacancy occurs, the procedure for bringing a court 
action to have a seat declared vacant, and the requirement that a member take 
his declaration of office within a prescribed time period. 


The proposed subsection (3b) sets out the procedure to be followed by a 
member wishing to resign. 


The proposed subsection (3c) provides that where the seat of a member on 
the District Council becomes vacant, his seat on the council of the area munici- 
pality that he represents automatically becomes vacant, and vice versa. This 
proposed subsection would apply, for example, where a member missed meetings 
of the District Council for three successive months but was regularly attending 
meetings of the local council. Without this proposed subsection, the seat of the 
member on the District Council would become vacant but his seat on the council 
of the area municipality would not. 


The proposed subsection (3d) provides that when the seat of a member is 
declared vacant by the District Council or by the council of the area municipality 
that he represents, the council declaring the vacancy shall immediately inform the 
other council of its declaration. 


The proposed subsection (3e) provides that the seat of a member on the 
District Council or on the council of an area municipality shall be declared vacant 
if that council is informed that the other council has declared his seat on such 
other council to be vacant. 
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(2) Notwithstanding section 17 of the Municipal Elections Act, 
the clerk of the area municipality of the Township of Mus- 
koka Lakes shall divide the municipality into polling subdivi- 
sions and shall not later than the Ist day of July, 1982, 
inform the assessment commissioner of the boundaries of 
each subdivision. 


(3) The composition of the council of each area municipality and 
the method of electing members to each council, as set out in 
subsection 3 (7) of the District Municipality of Muskoka Act, 
being chapter 121 of the Revised Statutes of Ontario, 1980, as 
that subsection read immediately prior to the coming into 
force of subsection 2 (2) of this Act, are continued until the 
30th day of November, 1982. 


(4) The composition of the District Council and the method of 
electing members to the District Council, as set out in section 
6 of the District Municipality of Muskoka Act, being chapter 
121 of the Revised Statutes of Ontario, 1980, as that section 
read immediately prior to the coming into force of section 3 of 
this Act, are continued until the 30th day of November, 1982. 
5.—(1) Section 10 of the said Act is amended by adding thereto the 
following subsections: 


(3a) Sections 38, 39, 43, 44 and 97 of the Municipal Act apply 
with necessary modifications to the District Council. 


(3b) A member of the District Council with the consent of the 
majority of the members present at a meeting, entered upon the 
minutes of it, may resign his office and his seat in the Council 
which shall then be vacant, but he shall not vote on a motion as 
to his own resignation and if the Council does not accept his 
resignation it is of no effect. 


(3c) If not already vacant by virtue of any general or special 
Act, 


(a) the seat of a member of the District Council becomes 
vacant if the seat of that member on the council of an 


area muncipality is declared vacant by the council of 


that area muncipality; and 


the seat of a member of the council of an area munci- 
pality becomes vacant if the seat of that member on the 


(0) 


District Council is declared vacant by the District 


Council. 


Polling 
subdivisions 


R.S.O. 1980, 
c. 308 


Composition 
of council 

of area 
munici- 
palities 
continued 


Composition 
of District 
Council 
continued 


S210; 
amended 


Application of 
R.S.O. 1980, 
CuSO 


Resignation 
from District 
Council 


Where 
vacancy in 
District 
Council or 
area 
municipality 
council 


Declaration 
of vacancy 


Idem 


SOMONE 
repealed 


Sue Ona. 
re-enacted 


Cy Sie 
amended 


Establish- 
ment of 
bus lanes, 
etc. 


Interpretation 


S505 
repealed 


Soe (2) 
re-enacted 
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(3d) Where the District Council or the council of an area 
municipality declares the seat of a member to be vacant, other 
than under subsection (3e), and subsection (3c) applies, the Dis- 
trict Council or the area council, as the case may be, shall forth- 
with cause a copy of its declaration to be sent to the other coun- 
cil. 


(3e) Upon receiving a copy of a declaration of a vacancy in 
respect of a member under subsection (3d) the District Council or 
the council of the area municipality, as the case may be, shall 
forthwith declare the seat of that member on the council to be 
vacant. 


(2) Subsection 10 (5) of the said Act is repealed. 


6. Clause 20 (a) of the said Act is repealed and the following substi- 
tuted therefor: 


(a) open an account or accounts in the name of the District 
Corporation at such place of deposit as may be 
approved by the District Council. 


7. Section 38 of the said Act is amended by adding thereto the fol- 
lowing subsections: 


(2) The District Council may by by-law designate any lane on 
any road over which the Council has jurisdiction as a lane solely 
or principally for use by public transit motor vehicles, or any 
class or classes thereof as may be defined in the by-law, and by 
taxicabs and by private motor vehicles carrying such number of 
passengers as may be specified in the by-law and prohibit and 
regulate the use thereof by all other vehicles to such extent and 
for such period or periods as may be specified. 


(3) For the purposes of subsection (2), 


(a) “any other municipality” includes a metropolitan and 
regional muncipality; 


(b) “public transit motor vehicle” means any motor vehicle 
operated by, for or on behalf of the District Corporation 
or any other municipality, or by a transit commission, 
in connection with a regular passenger transportation 
service and includes such other motor vehicles operated 
in connection with a regular passenger transportation 
service as may be specified in the by-law. 


8. Section 55 of the said Act is repealed. 


9. Subsection 73 (2) of the said Act is repealed and the following 
substituted therefor: 


SECTION 6. Clause 20 (a) sets out one of the duties of the treasurer of the 
District Corporation and is set out below as it now reads showing underlined the 
words proposed to be deleted by the re-enactment: 


20. Subject to subsection 22 (3), the treasurer shall, 


(a) open an account or accounts in the name of the District Cor- 
poration in such of the chartered banks of Canada or at such 
other place of deposit as may be approved by the District 
Council; 


SECTION 7. The subsection to be added confers authority on the District 
Council to designate lanes on district roads for the use of public transit motor 
vehicles or any class thereof or by the other classes of motor vehicles set out in the 
subsection and is similar to the authority conferred on regional councils in respect 
of regional roads. 


SECTION 8. The section proposed to be repealed authorizes the District 
Council to grant aid to public hospitals. The District Council may grant aid to 
hospitals under section 113 of the Municipal Act and accordingly the specific 
authority to do so is not required in this Act. 


SECTION 9. The effect of the proposed re-enactment of subsection 73 (2) is 
to delete from the end of the subsection as it now reads the words “and for such 
reserves within such limits as to type and amount as the Ministry may approve”. 
Authority to provide in the estimates for the establishment of a reserve fund is 
found in section 81 of the Act and the words to be deleted are accordingly 
redundant. 


SECTION 10,—Subsection 1. The amendment will decrease from ten years 
to five years the minimum period within which instalment debentures issued by 
the District Corporation may mature. 


Subsection 2. The subsection proposed to be added permits a portion of 
any premium received on debentures issued by the District Corporation payable 
in a foreign currency to be set aside in a reserve fund to pay any premium on 
annual payments of principal and interest on the debentures. 


SECTION 11. The section of the Municipal Act made applicable to the 
District Corporation authorizes the issue of extendible term debentures and 
retractable term debentures. 


SECTION 12. Sections 114, 115 and 122 are added as sections of the 
Municipal Act that apply to the District Corporation. Section 114 provides for 
offering awards and establishing competitions for awards; section 115 authorizes 
the provision of fellowships and scholarships, while section 122 authorizes 
agreements with the Crown respecting the use of the property or of the servants 
or officers of a municipality or the Crown (in right of Ontario) or the joint 
acquisition of property by the municipality and the Crown. 
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(2) In preparing the estimates, the District Council shall make aie 
due allowance for a surplus of any previous year that will be in estimates 
available during the current year and shall provide for any 


operating deficit of any previous year. 


10.—(1) Clause 88 (7) (a) of the said Act is amended by striking out s- 88 (7) @, 


11. 


i Tis 


d ‘1 
“ten” in the third line and inserting in lieu thereof “five”, “"~ 


(2) Section 88 of the said Act is amended by adding thereto the § s. Behe as 
following subsection: 


(21a) Where a by-law passed under this section provides that Premiums 
the debentures are payable in a currency described in clause (20) eis 
(b) or (c) the by-law may provide that any portion of the pre- 
mium which may be received on the currency in which the 
debentures are payable that is not required to pay the cost of the 
work authorized under the by-law and charges incidental thereto 
shall be set aside in a reserve fund to be used to pay the premium 
on the annual payments of principal and interest on the deben- 


tures issued under the by-law. 


The said Act is further amended by adding thereto the following es 
section: 


89a. Section 143a of the Municipal Act applies with necessary acre 


modifications to the District Corporation. c. 302, 
Ss. 143a 
Subsection 108 (1) of the said Act is repealed and the following Pe 
substituted therefor: 


(1) Section 5, Parts XIII, XIV, XV and XIX, sections 105, ee 
106, 113, 114, 115, 116, 121 and 122, subsection 165 (3), section ¢. 302. 
190, paragraphs 3, 12, 23, 24, 30, 50 and 54 of section 208, 
subparagraph iii of paragraph 62 and subparagraph ii of para- 
graph 125 of section 210 and paragraph 10 of section 315 of the 
Municipal Act apply with necessary modifications to the District 
Corporation, and, for the purposes of section 253 of the Munici- 
pal Act, the District Corporation shall be deemed to be a local 


municipality. 


13. This Act comes into force on the day it receives Royal Assent. Commence- 


ment 


14. The short title of this Act is the District Municipality of Muskoka Short title 


Amendment Act, 1982. 
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BILL 9 1982 


An Act to amend the District Municipality of 
Muskoka Act 


ER MAJESTY, by and with the advice and consent of the 
Legislative Assembly of the Province of Ontario, enacts as 
follows: 


1. The District Municipality of Muskoka Act, being chapter 121 of eee 
the Revised Statutes of Ontario, 1980, is amended by adding 
thereto the following section: 


2a.—(1) Notwithstanding any Act, upon the recommendation Alteration 
of the Minister of Municipal Affairs and Housing pursuant to an of cee 
application by an area municipality, the Lieutenant Governor in ™¥niipality 
Council may, by order, alter the status of the area municipality 
to that of a township, village, town or city municipality, and may 
direct the new name that the area municipality will bear when its 
status is altered and the date when the alteration of status will 
take effect and may provide for any matters that are considered 
necessary or desirable for implementing the alteration of status or 
for carrying on the area municipality subsequent thereto, 
including the composition of its council. 


(2) Where an order is made under subsection (1), sections 17, Application of 
ae, oe R.S.O. 1980, 
19 and 22 of the Municipal Act apply, with necessary modifica- ©. 302, 
tions, and the provisions of any special Act that applied to the ‘s: !7 1% 22 
area municipality prior to the alteration of its status continue to 


apply to it subsequent thereto. 


2.—(1) Subsection 3 (6) of the said Act is repedled and the following =. 3 6), f 
substituted therefor: re-enacte 


(6) For the regular election to be held in 1982 and for all ee 
elections thereafter, the area municipality of the Township of “~~ 
Muskoka Lakes is divided into the following wards: 


1. Ward A—which shall comprise that part of the geo- 
graphic Township of Wood now within the Township of 
Muskoka Lakes, together with that part of the geo- 


graphic Township of Medora that was within the Town 
of Bala on the 31st day of December, 1970, being more 
particularly described as follows: 


COMMENCING at the southwest angle of the geographic 
Township of Wood; 


THENCE northerly along the westerly limit of the 
Township of Wood, being the easterly limit of the 
Township of Baxter and the Township of Gibson, to 
the northwest angle of the Township of Wood; 


THENCE easterly along the centre of the Muskoka 
River, being the geographic boundary between the 
Township of Medora and the Township of Wood to the 
point where the said boundary is intersected by the line 
between lots 6 and 7 in Concession D of the Township 
of Medora produced southerly to intersect the said 
boundary; 


THENCE northerly along the said boundary produced 
and the boundary between lots 6 and 7 in Concession D 
of the Township of Medora to the northwest angle of 
Lot 7 in Concession D of the Township of Medora; 


THENCE easterly along the boundary between Conces- 
sion D and Concession E of the Township of Medora to 
the northeast angle of Lot 12 in Concession D of the 
Township of Medora; 


THENCE southerly along the easterly boundary of Lot 
12 in Concession D of the Township of Medora and the 
said easterly boundary produced to the centre line of 
the road allowance between Concession C and Conces- 
sion D of the said Township; 


THENCE easterly along the centre line of the road 
allowance between Concession C and Concession D of 
the Township of Medora to the intersection of the said 
centre line with the production northerly of the easterly 
boundary of Lot 14 in Concession C; 


THENCE southerly along the production northerly and 
the easterly boundary of Lot 14 in Concession C of the 
Township of Medora to the southeast angle of Lot 14 in 
Concession C of the Township of Medora; 


THENCE easterly along the boundary between Conces- 
sion B and Concession C of the Township of Medora to 
the high water mark of Lake Muskoka; 


THENCE continuing on the production easterly of the 
boundary between Concession B and Concession C toa 
point in Lake Muskoka half way between the mainland 
high water mark and the westerly high water mark of 
Acton Island; 


THENCE southerly through Lake Muskoka along the 
line midway between the shore of Lake Muskoka and 
Acton Island and continuing midway between the shore 
of Bala Park Island and Acton Island to the point of 
intersection with the geographic boundary between the 
Township of Medora and the Township of Wood; 


THENCE in a general northeasterly direction through 
Lake Muskoka following the geographic boundary 
between the Township of Medora and the Township of 
Wood to its intersection with the geographic boundary 
between the Township of Wood and the Township of 
Monck; 


THENCE southeasterly through Lake Muskoka along 
the boundary between the Township of Wood and the 
Township of Monck to its intersection with the geo- 
graphic boundary between the Township of Wood and 
the Township of Muskoka; 


THENCE southwesterly, northwesterly and southwest- 
erly following the boundary between the Township of 
Muskoka and the Township of Wood through Lake 
Muskoka to the original high water mark of Lake Mus- 
koka; 


THENCE westerly and southerly along the division line 
between the Township of Muskoka and the Township 
of Wood to the production northerly of the easterly 
limit of Lot 9 in Concession VI of the Township of 
Wood; 


THENCE southerly to and along the easterly limit of Lot 
9 in concessions VI to XX, inclusive, and its production 
to its intersection with the southerly boundary of the 
said Township of Wood; 


THENCE westerly following the southerly boundary of 
the said Township of Wood to its intersection with the 
westerly limit of the said Township, being the point of 
commencement. 


. Ward B—which shall comprise the geographic 
Township of Cardwell, the geographic Township of 
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Watt and that part of the geographic Township of 
Monck now within the Township of Muskoka Lakes, 
being more particularly described as follows: 


FIRSTLY, all of the geographic Township of Cardwell; 
SECONDLY, all of the geographic Township of Watt; 


THIRDLY, commencing at the northwest angle of the 
geographic Township of Monck; 


THENCE easterly along the northerly boundary to its 
intersection with the production northerly of the east 
limit of Lot 5 in Concession XIII; 


THENCE southerly to and along the easterly limit of Lot 
5 to the intersection of the easterly limit of Lot 5 in 
Concession V produced southerly with the centre line of 
the original allowance for road between Concession IV 
and Concession V; 


THENCE westerly along the said centre line of the origi- 
nal allowance for road between Concession IV and 
Concession V to its intersection with the original high 
water mark of Lake Muskoka; 


THENCE north 85° west through Lake Muskoka to its 
intersection with the production southerly of the centre 
line of the original allowance for road between Lot 15 
and Lot 16 in Concession VI; 


THENCE south 10° west through Lake Muskoka a dis- 
tance of 43 chains; 


THENCE north 80° west through Lake Muskoka 
between Pine Island and Birch Island, 136 chains; 


THENCE south 10° west through Lake Muskoka to its 


intersection with the boundary between the Township 
of Monck and the Township of Wood; 


THENCE northwesterly along the boundary between the 
Township of Monck and the Township of Wood and 
the boundary between the Township of Monck and the 
Township of Medora to its intersection with the west- 
erly boundary of the Township of Monck; 


THENCE northerly along the westerly boundary to the 
point of commencement. 


3. Ward C—which shall comprise the geographic 


Township of Medora, save and except that portion of 
the said Township that was within the limits of the 
Town of Bala on the 31st day of December, 1970, being 
more particularly described as follows: 


COMMENCING at the northwest angle of the Township 
of Medora; 


THENCE southerly along the westerly limit of the said 
Township to the southwesterly angle of the Township 
of Medora; 


THENCE easterly along the centre of the Muskoka 
River, being the geographic boundary between the 
Township of Medora and the Township of Wood to the 
point where the said boundary is intersected by the line 
between Lot 6 and Lot 7 in Concession D of the 
Township of Medora produced southerly to intersect 
the said boundary; 


THENCE northerly along the said boundary produced 
and the boundary between Lot 6 and Lot 7 in Conces- 
sion D of the Township of Medora to the northwest 
angle of Lot 7 in Concession D of the Township of 
Medora; 


THENCE easterly along the boundary between Conces- 
sion D and Concession E of the Township of Medora to 
the northeast angle of Lot 12 in Concession D of the 
Township of Medora; 


THENCE southerly along the easterly boundary of Lot 
12 in Concession D of the Township of Medora and the 
said easterly boundary produced to the centre line of 
the road allowance between Concession C and Conces- 
sion D of the said Township; 


THENCE easterly along the centre line of the road 
allowance between Concession C and Concession D of 
the Township of Medora to the intersection of the said 
centre line with the production northerly of the easterly 
boundary of Lot 14 in Concession C; 


THENCE southerly along the production northerly and 
the easterly boundary of Lot 14 in Concession C of the 
Township of Medora to the southeast angle of Lot 14 in 
Concession C of the Township of Medora; 
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THENCE easterly along the boundary between Conces- 
sion B and Concession C of the Township of Medora to 
the high water mark of Lake Muskoka; 


THENCE continuing on the production easterly of the 
boundary between Concession B and Concession C toa 
point in Lake Muskoka, half way between the main- 
land high water mark and the westerly high water 
mark of Acton Island; 


THENCE southerly through Lake Muskoka along the 
line midway between the shore of Lake Muskoka and 
Acton Island and continuing midway between the shore 
of Bala Park Island and Acton Island to the point of 
intersection with the geographic boundary between the 
Township of Medora and the Township of Wood, 


THENCE in a general northeasterly direction through 
Lake Muskoka following the geographic boundary 
between the Township of Medora and the Township of 
Wood and the boundary between the Township of 
Medora and the Township of Monck to its intersection 
with the north shore of Lake Muskoka; 


THENCE continuing northerly along the easterly bound- 
ary of the Township of Medora to a point on the shore 
of Lake Rosseau at its intersection with the easterly 
boundary of the Township of Medora; 


THENCE in a general northerly direction through Lake 
Rosseau following the eastern limit of the Township of 
Medora to its intersection with the northerly limit of the 
Township of Medora; 


THENCE westerly along the northerly limit of the 
Township of Medora to the point of commencement. 


(2) Subsection 3 (7) of the said Act is repealed and the following 
substituted therefor: 


(7) On or after the 1st day of December, 1982, the council of 
each area municipality shall be composed of a mayor, who shall 
be elected by general vote and shall be the head of the council, 
and the following number of other members of the council: 


1. The Town of Bracebridge—eight members as follows: 


i. The three members elected under clause 6 (0), 


ii. Five members elected as members of the council 
of the area municipality as follows: 


Bracebridge Ward........ One member 
Draper WW ardirte 29ey . is: One member 
Macaulay Wardyaite 04% One member 


Monck South Ward and 
Muskoka North Ward .... One member 


Oakleyaw ard yt, A305 EO One member 


2. The Township of Georgian Bay—five members as fol- 
lows: 


i. The two members elected under clause 6 (c), 


ii. Three members elected as members of the coun- 
cil of the area municipality as follows: 


Baxter Wa ae aes ke One member 
Breenman Wardt 400) , Ot. One member 
GIDSOMAV Ard Ss... 5 ay. One member 


3. The Town of Gravenhurst—eight members as follows: 
i. The three members elected under clause 6 (d), 


ii. Five members elected as members of the council 
of the area municipality as follows: 


Gravenhurst Ward ....... Two members 
Morrison Ward, .Cgivcs | One member 
Muskoka South Ward .... One member 
Ryde Ward, -i00 72ECUs &: One member 


4. The Town of Huntsville—eight members as follows: 
i. The three members elected under clause 6 (e), 


ii. Five members elected as members of the council 
of the area municipality as follows: 


Brune. Wardece: vee One member 


Carrere w ards Sees ae One member 
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HuritsvillesWandsse7d nan One member 
Port Sydney Ward, 


Stephenson Ward and 
stistedyW ardieleumne isnt Two members 


5. The Township of Lake of Bays—six members as fol- 
lows: 


i. The two members elected under clause 6 (/), 


il. Four members elected as members of the coun- 
cil of the area municipality as follows: 


Frankiin Ward tet 22 8 Gr One member 
MeoBean-Ward’ 72184 a One member 
RidouteWard wae, (ae Ee One member 
Sinclar. Wardgary Vaan One member 


6. The Township of Muskoka Lakes—nine members as 
follows: 


i. The three members elected under clause 6 (g), 


ii. Six members elected as members of the council 
of the area municipality as follows: 


LEE Wi Wie tena ot a oD eee, ( Two members 
WCAC ES ot mae See eee Two members 
WAY Ce Casta ate, ee eee Two members 


(3) Section 3 of the said Act is amended by adding thereto the 
following subsections: 


(3) Notwithstanding the provisions of this or any other Act, 
upon the application of an area municipality authorized by a 
by-law of the council thereof, or upon the petition of electors in 
accordance with the provisions of section 13 of the Municipal 
Act, the Municipal Board may, by order, 


(a) divide or redivide the area municipality into wards, 
and shall designate the name or number each ward 
shall bear and shall declare the date when the division 
or redivision shall take effect; 


(b) alter or dissolve any or all of the wards in the area 
municipality and shall declare the date when such alt- 
erations or dissolutions shall take effect; or 


(c) vary the composition of the council of the area munici- 
pality, 


provided that, 


(d) no order made under this section shall alter the total 
number of members who represent the area municipal- 
ity on the District Council as provided for in this Act; 
and 


(e) the mayor of the area municipality shall continue to be 
elected by a general vote of the electors of the area 
municipality, and shall be the head of council of the 
area municipality, and shall be a member of the District 
Council, as provided for in this Act. 


(9) Notwithstanding section 6, the Lieutenant Governor in ane 
Council, upon the recommendation of the Minister, may by 
order authorize such method of selecting the members who rep- 
resent the area municipality on the District Council as is 
considered advisable following an order of the Municipal 
Board under subsection (8). 


(10) Where the Minister is inquiring into the structure, Sty of. 
organization and methods of operation of one or more area se oe 
municipalities or the District Corporation, he may give notice to eee 
the Municipal Board of such inquiry and that in his opinion any 
application or applications and any petition or petitions made 
under subsection (8) should be deferred until the inquiry has been 
completed and considered, and thereupon all proceedings in any 
such application are stayed until he gives notice to the Municial 
Board that they may be continued. 


3. Section 6 of the said Act is repealed and the following substituted Seanad 
therefor: 


6. On and after the lst day of December, 1982, the District oe 
Council shall consist of twenty-three members composed of a Council 


chairman and, 
(a) the mayor of each area municipality; 


(6) three members elected as members of the council of the 
area municipality and of the District Council from the 
area municipality of the Town of Bracebridge by gen- 
eral vote; 
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(c) two members elected as members of the council of the 
area municipality and of the District Council from the 
area municipality of the Township of Georgian Bay as 
follows, 


(Baxter: Warciopa ao he eee One member 


(ii) Freeman Ward and 
Gibson? Ward sis. thr sue One member; 


(d) three members elected as members of the council of the 
area municipality and of the District Council from the 
area municipality of the Town of Gravenhurst by gen- 
eral vote; 


(e) three members elected as members of the council of the 
area municipality and of the District Council from the 
area municipality of the Town of Huntsville by general 
vote; 


(f) two members elected as members of the council of the 
area municipality and of the District Council from the 
area municipality of the Township of Lake of Bays as 
follows, 


(i) Franklin Ward and 
SINCIAIn WAL. ale, een One member 


(ii) McLean Ward and 
Rideout Ward “ai Shy 20-9 One member; 


and 


(g) three members elected as members of the council of the 
area municipality and of the District Council from the 
area municipality of the Township of Muskoka Lakes 


as follows, 
CORNET Ts EY Wa eel oe organi One member 
Pia Via th De aes Se ee be One member 
CNV AT Ge Get We om Unnaie ioe One member. 
Existing 4.—(1) The wards in the area municipality of the Township of Mus- 
wards ; : : : 
continued koka Lakes, as set out in subsection 3 (6) of the District 


Municipality of Muskoka Act, being chapter 121 of the 
Revised Statutes of Ontario, 1980, as that subsection read 
immediately prior to the coming into force of subsection 2 (1) 
of this Act, are continued until the 30th day of November, 
1982. 


(2) 


(3) 


(4) 


5.—(1) 


11 


Notwithstanding section 17 of the Municipal Elections Act, 
the clerk of the area municipality of the Township of Mus- 
koka Lakes shall divide the municipality into polling subdivi- 
sions and shall not later than the Ist day of July, 1982, 
inform the assessment commissioner of the boundaries of 
each subdivision. 


The composition of the council of each area municipality and 
the method of electing members to each council, as set out in 
subsection 3 (7) of the District Municipality of Muskoka Act, 
being chapter 121 of the Revised Statutes of Ontario, 1980, as 
that subsection read immediately prior to the coming into 
force of subsection 2 (2) of this Act, are continued until the 
30th day of November, 1982. 


The composition of the District Council and the method of 
electing members to the District Council, as set out in section 
6 of the District Municipality of Muskoka Act, being chapter 
121 of the Revised Statutes of Ontario, 1980, as that section 
read immediately prior to the coming into force of section 3 of 
this Act, are continued until the 30th day of November, 1982. 


Section 10 of the said Act is amended by adding thereto the 
following subsections: 


(3a) Sections 38, 39, 43, 44 and 97 of the Municipal Act apply 


with necessary modifications to the District Council. 


(3b) A member of the District Council with the consent of the 


majority of the members present at a meeting, entered upon the 
minutes of it, may resign his office and his seat in the Council 
which shall then be vacant, but he shall not vote on a motion as 


to 


his own resignation and if the Council does not accept his 


resignation it is of no effect. 


(3c) If not already vacant by virtue of any general or special 


Act, 


(a) the seat of a member of the District Council becomes 
vacant if the seat of that member on the council of an 
area muncipality is declared vacant by the council of 
that area muncipality; and 


(b) the seat of a member of the council of an area muncli- 
pality becomes vacant if the seat of that member on the 
District Council is declared vacant by the District 
Council. 
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(3d) Where the District Council or the council of an area 
municipality declares the seat of a member to be vacant, other 
than under subsection (3e), and subsection (3c) applies, the Dis- 
trict Council or the area council, as the case may be, shall forth- 
with cause a copy of its declaration to be sent to the other coun- 
cil. 


(3e) Upon receiving a copy of a declaration of a vacancy in 
respect of a member under subsection (3d) the District Council or 
the council of the area municipality, as the case may be, shall 
forthwith declare the seat of that member on the council to be 
vacant. 


(2) Subsection 10 (5) of the said Act is repealed. 


. Clause 20 (a) of the said Act is repealed and the following substi- 


tuted therefor: 


(a) open an account or accounts in the name of the District 
Corporation at such place of deposit as may be 
approved by the District Council. 


Section 38 of the said Act is amended by adding thereto the fol- 
lowing subsections: 


(2) The District Council may by by-law designate any lane on 
any road over which the Council has jurisdiction as a lane solely 
or principally for use by public transit motor vehicles, or any 
class or classes thereof as may be defined in the by-law, and by 
taxicabs and by private motor vehicles carrying such number of 
passengers as may be specified in the by-law and prohibit and 
regulate the use thereof by all other vehicles to such extent and 
for such period or periods as may be specified. 


(3) For the purposes of subsection (2), 


(a) “any other municipality” includes a metropolitan and 
regional muncipality; 


(b) “public transit motor vehicle” means any motor vehicle 
operated by, for or on behalf of the District Corporation 
or any other municipality, or by a transit commission, 
in connection with a regular passenger transportation 
service and includes such other motor vehicles operated 
in connection with a regular passenger transportation 
service as may be specified in the by-law. 


Section 55 of the said Act is repealed. 


Subsection 73 (2) of the said Act is repealed and the following 
substituted therefor: 


iS 


(2) In preparing the estimates, the District Council shall make Peatatobor 
due allowance for a surplus of any previous year that will be in estimates 
available during the current year and shall provide for any 


operating deficit of any previous year. 


10.—(1) Clause 88 (7) (a) of the said Act is amended by striking out ee 
“ten” in the third line and inserting in lieu thereof “five”. 


(2) Section 88 of the said Act is amended by adding thereto the ee 
following subsection: 


(21a) Where a by-law passed under this section provides that Premiums 
the debentures are payable in a currency described in clause (20) aces 
(6) or (c) the by-law may provide that any portion of the pre- 
mium which may be received on the currency in which the 
debentures are payable that is not required to pay the cost of the 
work authorized under the by-law and charges incidental thereto 
shall be set aside in a reserve fund to be used to pay the premium 
on the annual payments of principal and interest on the deben- 


tures issued under the by-law. 


11. The said Act is further amended by adding thereto the following See 
section: 


89a. Section 143a of the Municipal Act applies with necessary easy seen 


modifications to the District Corporation. ©./302, 
s. 143a 
12. Subsection 108 (1) of the said Act is repealed and the following See 
substituted therefor: 


(1) Section 5, Parts XIII, XIV, XV and XIX, sections 105, pop ication of 
106, 113, 114, 115, 116, 121 and 122, subsection 165 (3), section « 302 ; 
190, paragraphs 3, 12, 23, 24, 30, 50 and 54 of section 208, 
subparagraph iii of paragraph 62 and subparagraph ii of para- 
graph 125 of section 210 and paragraph 10 of section 315 of the 
Municipal Act apply with necessary modifications to the District 
Corporation, and, for the purposes of section 253 of the Munici- 
pal Act, the District Corporation shall be deemed to be a local 


municipality. 
13. This Act comes into force on the day it receives Royal Assent. pg 


14. The short title of this Act is the District Municipality of Muskoka Short title 
Amendment Act, 1982. 
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EXPLANATORY NOTE 


The Bill enlarges from two years to three years the term of office of persons 
elected in 1982 and subsequently as members of the council of a municipality or of 
a local board, the election to which is governed by the Act. 


BILL 10 1982 


An Act to amend the Municipal Elections Act 


ER MAJESTY, by and with the advice and consent’ of the 
Legislative Assembly of the Province of Ontario, enacts as 
follows: 


1. Subsection 9 (1) of the Municipal Elections Act, being chapter 308 Sy beeen i 
of the Revised Statutes of Ontario, 1980, is vanonlea and the fol- ; 
lowing substituted therefor: 


(1) Notwithstanding any other general or special Act and Three-year 
except where otherwise specifically provided in this Act, the term 
of office of all offices, the election to which is governed by this 
Act, shall be three years, commencing on the first day of 
December in an election year. 


2. Subsection 10 (1) of the said Act is ESB be ana ete following ic) ees 
substituted therefor: 


(1) An election shall be held in accordance with this Act in wee 
Ce sh ° 5 ° A Te 
each municipality in the year 1982 and in every third year there- ° 


after for the purpose of electing persons to offices. 


3. This Act comes into force on the day it receives Royal Assent. ees 
n 


4. The short title of this Act is the Municipal Elections Amendment Short title 
Act, 1082) 
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BILL 10 1982 


An Act to amend the Municipal Elections Act 


[ ES MAJESTY, by and with the advice and consent’ of the 
Legislative Assembly of the Province of Ontario, enacts as 
follows: 


1. Subsection 9 (1) of the Municipal Elections Act, being chapter 308 1 1); i 
5 5 . re- 
of the Revised Statutes of Ontario, 1980, is repealed and the fol- sg 
lowing substituted therefor: 


(1) Notwithstanding any other general or special Act and Three-year 
except where otherwise specifically provided in this Act, the term 
of office of all offices, the election to which is governed by this 
Act, shall be three years, commencing on the first day of 
December in an election year. 


2. Subsection 10 (1) of the said Act is repealed and the following es 
substituted therefor: 


(1) An election shall be held in accordance with this Act in ee 
wets . ° . . r 
each municipality in the year 1982 and in every third year there- age 
after for the purpose of electing persons to offices. 


3. This Act comes into force on the day it receives Royal Assent. SS 


4. The short title of this Act is the Municipal Elections Amendment Short title 
AGE 1982. 
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EXPLANATORY NOTE 


The Bill removes from the Municipal Act a large number of provisions 
for the licensing and regulating of a variety of specific trades or businesses and 
confers a general authority on all local municipalities to pass by-laws to license, 
regulate and govern any business carried on within the municipality, provided 
the terms of any such licensing and regulating by-law do not conflict with Provin- 
cial statutes or regulations thereunder dealing with any particular business. 


Among the principal features of the Bill are the following: 


1. Authority is conferred on the councils of all local municipalities to pass 
by-laws for licensing, regulating and governing any business carried on 
within the municipality (s. 2 (1) ). 


2. The specific powers that are comprised within the general power to 
license, regulate and govern are set out: some examples of these 
included powers are, 


(a) the power to prohibit the carrying on of a business without a 
licence (s. 2 (4) (a) ); 


(b) the power to define a class or classes of business and to separately 
license each such class (s. 2 (4) (c) ); 


(c) the power to regulate the hours of operation of a business 


(s. 2 (4) @) ); 


(d) subject to certain exceptions, the power to require an applicant 
for a licence to submit to an examination to determine his com- 
petence in the relevant field (s. 2 (4) ©) ); 


(e) the power to require persons carrying on a business to maintain 
adequate insurance coverage (s. 2 (4) (g) ); 


(f) the power to refuse, revoke or suspend a licence following a 
hearing either by council or by a committee appointed by council 


(s. 2 (4) ) ); 


(g) the power to fix a fee not exceeding $10 per annum for a licence 
or, where a pre-licensing inspection is required, $25 per annum, 
or in the alternative, to fix licensing fees generally in such 
amounts that the revenue obtained not exceed the municipality’s 
administrative expenses incurred in respect of licensing (s. 2 (4) 
(R\cand:s 92 (55.'0)); 


3. Where a licensing by-law conflicts with Provincial statutes or regula- 
tions thereunder the statute or regulation prevails (s. 2 (7)). 


4. The Lieutenant Governor in Council may by regulation exempt 
specified businesses from the operation of municipal licensing by-laws 


(sy 2 (8)): 
5. Monopoly rights are not to be granted (s. 3). 


6. Licensing by-laws automatically expire 5 years after their passage 
(s. 6). 


7. Certain additional powers as specified may be exercised in respect of 
body-rub parlours, adult entertainment parlours, taxicabs, buses and 
cartage vehicles, auctioneers and others (s. 4 (1-5) ). 


re: 
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Where a licence is revoked or the holder thereof goes out of business, a 
proportionate part of the fee may be refunded (s. 4 (6) ). 


. The included powers set out in s. 2 (4) of the Bill are conferred in respect 


of by-laws passed under those sections of the Municipal Act that remain 
in that Act for the licensing of certain businesses (s. 5). 


A large number of provisions relating to licensing and regulating 
specific business presently to be found in the Municipal Act are repealed 
(ss. 9-20). 


Certain other statutes and provisions to be found outside the Municipal 
Act relating to licensing are repealed (s. 21). 


The Act is to come into force on the Ist day of January, 1983 (s. 22). 


BILL 11 1982 


An Act to provide for the 
Licensing of Businesses by Municipalities 


: geK MAJESTY, by and with the advice and consent of 
the Legislative Assembly of the Province of Ontario, 
enacts as follows: 


1. In this Act, “business’” means any trade, calling, 
business, occupation, manufacture or industry and includes 
the sale or hire of goods or services on an intermittent or 
one-time basis. 


2.—(1) Notwithstanding any provision in any other general 
or special Act, but subject to subsection (7), by-laws may be 
passed by the councils of local municipalities for licensing, 
regulating and governing any business carried on within the 
municipality. 


(2) Where a person in pursuit of a business exposes samples, 
patterns or specimens of any goods, wares or merchandise 
that are to be delivered in the municipality afterwards, he 
shall, for the purpose of subsection (1), be deemed to be 
carrying on business in the municipality. 


(3) The council of a county may pass by-laws for licensing, 
regulating and governing auctioneers and other persons selling or 
putting up for sale goods, wares, merchandise or effects by pub- 
lic auction, within the county. 


(a) A by-law passed by the council of a county under this 
subsection does not apply in a local municipality within 
the county where the council of that local municipality 
has passed a by-law for a similar purpose. 


(4) The power to license, regulate and govern a business 
includes, 


(a) the power to prohibit the carrying on of or the 
engaging in the business without a licence; 
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the power to license, regulate or govern the place or 
premises used in the carrying on of such business 
and the persons carrying it on or engaged in it; 


the power to define a class or classes of a business 
and to separately license, regulate and govern each 
of such class or classes or to specify that any of 
such class or classes shall not be subject to the 
provisions, or to any particular provision, of the 
by-law; 


subject to paragraph 1 and sections 213 and 214 of the 
Municipal Act, the power to regulate the hours of oper- 
ation of the business: 


1. Nothing in this clause confers the power to reg- 
ulate the hours of operation of a shop as defined 
in subsection 211 (1) of the Municipal Act; 


subject to paragraph 3, the power to require an 
applicant, as a condition of the granting to him of 
a licence, to submit to an examination to determine 
his competence to carry on or engage in the business 
or any class of the business in respect of which he 
is applying for a licence and to refuse to grant a 
licence or to grant a licence upon conditions to 
such an applicant in respect of a business or any 
class of a business where he fails to pass the required 
examination: 


1. The power to require an examination of an 
applicant for a licence to carry on or engage 
in a business includes the power to require an 
examination of an applicant who did not hold 
a licence to carry on or engage in that 
business in the municipality for a _ period 
immediately preceding the period for which 
he is applying for the licence and of an 
applicant or holder of a licence where the 
licence last held by him for the carrying on or 
engaging in of the business in the municipality 
or in another municipality was revoked on the 
grounds that the applicant or holder of the 
licence was shown to have carried on or 
engaged in the business in an incompetent 
manner whether or not such grounds were the 
sole grounds on which the licence was revoked. 


A. Where the holder of a licence fails to 
pass an examination required of him 


under paragraph 1, the council may 
revoke his licence. 


2. The power to require an examination of an 
applicant for a licence to carry on or engage ina 
business includes the power to exempt from such 
requirement any applicant who holds such evi- 
dence of qualification, including a licence issued 
in respect of the business by any other specified 
municipality, as may be prescribed in the by- 
law. 


3. Where a person who holds a certificate of 
apprenticeship or a certificate of qualification 
issued under the Apprenticeship and Trades- 8.8.0. 1980, 
men’s Qualification Act in respect of a trade or a 
branch of a trade applies for a licence to engage 
in or carry on the trade or branch of the trade in 
respect of which the certificate was issued, he 
shall not be required to submit to an examina- 
tion as a condition of the granting to him of the 
licence, but a licence granted to such a person 
under a by-law passed under this section may be 
revoked or suspended on the grounds that he has 
been shown to have carried on or engaged in the 
business in an incompetent manner and upon 
such revocation or suspension, he is no longer 
entitled to the benefit of this paragraph. 


A. Where a municipality has passed a by- 
law for the licensing and examining of 
master tradesmen engaged in or carrying 
on work in respect of a specific trade, a 
person is not exempted from submitting 
to an examination under that by-law by 
virtue only of the fact that he holds a 
certificate of apprenticeship or certificate 
of qualification in respect of the trade 
under the Apprenticeship and Trades- 
men’s Qualification Act. 


B. For the purpose of subparagraph A, 
“master tradesman” means a person who 
is skilled in the planning, superintending 
and installing of parts, equipment, 
appliances and any other things relating 
to the trade in respect of which he is a 
master tradesman, who is familiar with 
the laws, rules and regulations governing 
the same, who has a regular place of 


R.S.O. 1980, 
c. 24 


R.S.O. 1980, 
c. 498 
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business in Ontario and who, himself, or 
by journeymen tradesmen in his employ 
performs the trade and “journeyman 
tradesman” means a person who has 
been issued a certificate of qualification 
in a trade under the Apprenticeship and 
Tradesmen’s Qualification Act; 


(f) the power to regulate, govern and inspect the 


premises, facilities, equipment, vehicles and other 
personal property used or kept for hire in connection 
with the carrying on of the business and to provide 
for imposing a fine upon any person carrying on or 
engaged in the business who refuses to allow the 
carrying out of an inspection at any reasonable 
time under a by-law passed under this clause; 


the power to require the persons carrying on or 
engaged in the business to provide such public 
liability, property damage, cargo, or other insurance 
in such form and to such amounts of coverage as may 
be prescribed in the by-law, and where such 
insurance is not so provided, the council may refuse 
to grant a licence to that person for the carrying 
on of that business or may revoke or suspend any 
such licence; 


the power to grant or refuse a licence for the 
carrying on or engaging in of such business or to 
revoke or suspend such licence and to make any 
suspension subject to such terms or conditions as 
council may prescribe: 


1. Subject to the Theatres Act, the exercise of 
the power mentioned in this clause is in the 
discretion of the council, which discretion 
shall be exercised upon such grounds as are 
set out in a by-law passed under subsection (1) 
or (3), and a decision made pursuant to the 
exercise of that power is final. 


2. The council shall not refuse to grant a 
licence to any applicant or suspend or revoke 
the licence of any person without first afford- 
ing to such applicant or person the opportunity 
to be heard. 


3. The council may provide for hearings under 
paragraph 2 to be conducted and opportunities 
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for such hearings to be afforded by a com- 

mittee to consist of one or more persons, at 

least one of whom shall be a member of 

council, and the provisions of section 106 of 

the Municipal Act apply with necessary 88.0. 1980, 
modifications to hearings conducted and ee 
opportunities for hearings afforded by a 
committee under this paragraph. 


4. The council shall not refuse to grant a 
licence with respect to the carrying on of a 
business by reason only of the location of such 
business except that the council shall refuse 
to grant a licence where the location of the 
business proposed to be carried on is such 
that the carrying on of the business would 
be in contravention of a by-law passed under 
section 39 of the Planning Act or a predecessor 8-5-9. 1980, 
of such section or of an order of the Minister on ca 
made under clause 35 (1) (a) of the Planning Act 
or of a regulation made by the Minister under 
section 4 of the Parkway Belt Planning and 
Development Act, or would be in contravention 
of subsection 24 (1) of the Niagara Escarpment 
Planning and Development Act. 


5. The council may refuse to grant a licence or 
may revoke or suspend a licence where the 
business in respect of which the licence is to 
be or has been granted is to be carried on 
or is carried on in contravention of a by-law 
of the municipality ; 


(;) the power to fix the time for which the licence shall 
be in force; 


(j) the power to suspend, until the fine is paid, the licence 
of any person upon whom a fine has been imposed 
under the Provincial Offences Act for the contravention R-5.0. 1980, 
of the licensing by-law under which the licence was ay 
granted where the fine or any part of the fine is due and 


unpaid for fifteen days or more; 


(k) subject to subsections (5) and (6), the power to fix the 
fee to be paid for the licence as a condition of the licence 
being granted which fee may be such amount as the 
council considers advisable. 


(5) The fee to be paid for a licence shall not exceed, Limitation 
on amount 


of fees 


Idem 


Conflict 


Regulations 


Granting 
monopolies 
prohibited 


R.S.O. 1980, 
C64-5025 gL00; 


496 


Scope of 
by-law, 
body-rub 
parlours 


(a) $10 per annum, or 


(b) where an inspection is required in respect of a business 
asa condition precedent to the granting of a licence to 
carry on the business, $25 per annum. 


(6) As an alternative to fixing licence fees in accordance with 
subsection (5), the council may fix the fees for licences issued by it 
in such amounts that the total of the fees paid to the municipality 
for all such licences in any year does not exceed the total of all 
expenditures made by the municipality in that year for adminis- 
tering and enforcing the licensing by-laws of the municipality in 
respect of those licences. 


(a) Subsection (5) and this subsection do not apply to fees 
fixed or paid or expenditures made in respect of a by- 
law for the licensing of a business to which subsections 


4 (1), (2) or (3) apply. 


(7) Where the provisions of a by-law passed under subsection 
(1) or (3) are in conflict with the provisions of any Act or of any 
regulation or rule made under any Act for licensing, regulating or 
otherwise controlling any business or the persons carrying on or 
engaged in any business the provisions of the Act or regulation or 
rule, as the case may be, prevail to the extent of the conflict. 


(8) Notwithstanding subsection (1), the Lieutenant Governor 
in Council may make regulations providing that any business or 
class of business shall not be subject to, 


(a) a by-law passed under this Act; or 


(b) those provisions of a by-law passed under this Act that 
implement such of the powers set out in subsection (4) 
as are specified in the regulation. 


3. Subject to section 119 of the Municipal Act and to section 6 
of the Ferries Act and to section 100 of the Telephone Act, a 
council shall not confer on any person the exclusive right of 
exercising, within the municipality, any business, or impose a 
special tax on any person exercising it, or require a licence to be 
taken for exercising it, unless authorized or required by this or 
any other Act so to do. 


4.—(1) Where a by-law has been passed under subsection 2 
(1) for licensing or regulating body-rub parlours, the by-law may, 


(a) limit the number of licences to be granted, in accord- 
ance with clause (c); 


i 


(6) provide for regulating the placement, construction, 


(c) 


“— 


_—— 


size, nature and character of signs, advertising, and 
advertising devices, including any printed matter, 
oral or other communication or thing, posted or 
used for the purpose of promoting body-rub par- 
lours or for the prohibition of such signs, advertising, 
or advertising devices; 


notwithstanding paragraph 4 of clause 2 (4) (4), define 
the area or areas of the municipality in which body-rub 
parlours may or may not operate and may limit the 
number of licences to be granted in respect of body-rub 
parlours in any such area or areas in which they are 
permitted; 


prohibit any person carrying on or engaged in the 
trade, calling, business or occupation for which a 
licence 1s required under a by-law mentioned in this 
subsection from permitting any person under the 
age of eighteen years to enter or remain in the 
body-rub parlour or any part thereof; 


provide that no premises in which a_ body-rub 
parlour is located shall be constructed or equipped 
so as to hinder or prevent the enforcement of the 
by-law: 


1. Where a medical officer of health or a public 
health inspector acting under his direction, 
or a peace officer, has reason to suspect that a 
breach of any provision of a by-law mentioned 
in this subsection has occurred in respect of 
a body-rub parlour, he may enter such 
body-rub parlour, at any time of the night 
or day, for purposes of carrying out the 
enforcement of the by-law. 


2. For the purpose of any prosecution or pro- 
ceeding under a by-law mentioned in this 
subsection, the holding out to the public 
that services described in paragraph 4 are 
provided in premises or any part thereof, is 
admissible in evidence as prima facie proof 
that the premises or part thereof is a body- 
rub parlour. 


3. Nothing in this subsection affects the power 
that may be exercised by a municipality 
under this or any other general or special 


8 


Act to license, regulate or govern any other 
trade, calling, business or occupation. 


4. For the purposes of this subsection, 


1. ““‘body-rub parlour” includes any prem- 
ises or part thereof where a body-rub 
is performed, offered or solicited in 
pursuance of a trade, calling, business 
or occupation, but does not include 
any premises or part thereof where 
the body-rubs performed are for the 
purpose of medical or therapeutic treat- 
ment and are performed or offered by 
persons otherwise duly qualified, 
licensed or registered so to do under the 
laws of the Province of Ontario; and 


ii. ““body-rub” includes the kneading, 
manipulating, rubbing, massaging, 
touching or stimulating, by any means, 
of a person’s body or part thereof, but 
does not include medical or thera- 
peutic treatment given by a person 
otherwise duly qualified, licensed or 
registered so to do under the laws of 
the Province of Ontario. 


Scope of (2) Where a by-law has been passed under subsection 2 (1) for 
by-law, adult ‘ : : ‘ 
entenaih- licensing or regulating adult entertainment parlours, such by-law 


ment parlours may 
’ 


(a) 


(0) 


(c) 


limit the number of licences to be granted, in accord- 
ance with clause (c); 


regulate the placement, construction, size, nature 
and character of signs, advertising, and advertising 
devices, including any printed matter, oral or other 
communication or thing, posted or used for the 
purpose of promoting adult entertainment parlours 
or any class or classes thereof or for the prohibition 
of such signs, advertising or advertising devices: 


notwithstanding paragraph 4 of clause 2 (4) (2), define 
the area or areas of the municipality in which adult 
entertainment parlours or any class or classes thereof 
may or may not operate and may limit the number of 
licences to be granted in respect of adult entertainment 
parlours or any class or classes thereof in any such area 
or areas in which they are permitted; 


(d) 


a 
kas} 
Se 
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notwithstanding clause 2 (4) (d) and section 211 of the 
Municipal Act, regulate the hours of operation of adult 
entertainment parlours or any class or classes thereof; 


prohibit any person carrying on or engaged in the 
trade, calling, business or occupation for which a 
licence is required under a by-law mentioned in 
this subsection from permitting any person under 
the age of eighteen years to enter or remain in the adult 
entertainment parlour or any part thereof; 


provide that no premises in which an adult enter- 
tainment parlour is located shall be constructed or 
equipped so as to hinder or prevent the enforcement 
of the by-law: 


1. Where a medical officer of health or a public 
health inspector acting under his direction, 
or a peace officer, has reason to suspect 
that a breach of any provision of a by-law 
mentioned in this subsection has occurred in 
respect of an adult entertainment parlour, 
he may enter such adult entertainment par- 
lour, at any time of the night or day, for 
purposes of carrying out the enforcement of 
the by-law. 


2. For the purpose of any prosecution or pro- 
ceeding under a by-law mentioned in this 
subsection, the holding out to the public 
that goods or services described in paragraph 4 
are provided in premises, or any part thereof, 
is admissible in evidence as prima facie proof 
that the premises or part thereof is an adult 
entertainment parlour. 


3. Nothing in this subsection affects the power 
that may be exercised by a municipality under 
this or any other general or special Act to 
license, regulate or govern any other trade, 
calling, business or occupation. 


4, In this subsection, 


(a) ‘“‘adult entertainment parlour’ means 
any premises or part thereof in which 
is provided in pursuance of a trade, 
calling, business or occupation, goods 
or services appealing to or designed to 


Reb. Os 2980; 
G2 S02 


R.S.O. 1980, 


c. 498 


Scope of 
by-law, 
cabs, buses, 
etc. 
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appeal to, erotic or sexual appetites 
or inclinations: 


(D) “goods” includes books, magazines, 
pictures, slides, film, phonograph re- 
cords, prerecorded magnetic tape and 
any other reading, viewing or listening 
matter ; 


(c) “to provide’ when used in relation to 
goods includes to sell, offer to sell or 
display for sale, by retail or otherwise 
such goods, and “‘providing”’ and ‘“‘pro- 
vision’’ have corresponding meanings; 


(d) “‘to provide’ when used in relation to 
services includes to furnish, perform, 
solicit, or give such services and “‘pro- 
viding’ and ‘“‘provision’”’ have corres- 
ponding meanings; 


(e) “services” includes activities, facilities, 
performances, exhibitions, viewings and 
encounters ; 


(f) “services designed to appeal to erotic 
or sexual appetites or inclinations’”’ 
includes, 


(i) services of which a _ principal 
feature or characteristic is the 
nudity or partial nudity of any 
person, 


(11) services in respect of which the 
word ‘nude’, “‘naked’’, ‘“‘top- 
less. bottomless’. | SeXy. Or 
any other word or any picture, 
symbol or representation having 
like meaning or implication is 
used in any advertisement. 


5. A by-law mentioned in this subsection does not 
apply to premises or trades, callings, businesses 
or occupations carried on in premises licensed 
under the Theatres Act or licensed under a by- 
law mentioned in subsection (1), 


(3) Where a by-law has been passed under subsection 2 (1) for 
licensing or regulating owners or drivers of cabs or buses used for 


LL 


hire or owners, operators or drivers of motor or other vehicles 
used for hire for the carriage of goods or passengers, such by-law 


may, 


(a) 


(0) 


(c) 


(d) 


establish the rates or fares to be charged by the 
owners, operators or drivers of such vehicles for the 
conveyance of goods or passengers either wholly 
within the municipality or to any point not more 
than five kilometres beyond its limits and provide 
for the collection of such rates or fares; 


limit the number of cabs or buses used for hire or 
motor or other vehicles used for hire for the carriage 
of goods or passengers, or any class or classes thereof, 
that may be operated in the municipality: 


1. No by-law mentioned in this subsection 
passed by the Council of the City of Mississauga 
shall apply to owners and drivers of cabs, 
other than cabs licensed by the said council, 
while such cabs are engaged in the con- 
veyance of goods or passengers, if such 
conveyance commenced at the Toronto Inter- 
national Airport; 


provide that the by-law, including any provisions for 
establishing fares or rates or limiting the number of 
cabs, shall apply to the owners and drivers of cabs 
engaged in the conveyance of goods or passengers from 
any point within the municipality to any point outside 
the municipality, except where such conveyance is 
made to an airport owned and operated by the Crown 
in right of Canada situate outside the municipality by a 
cab bearing a valid and subsisting plate issued in 
respect of such airport under The Government Airport 
Concession Operations Regulations made under the 
Department of Transport Act (Canada); 


exempt from all or any of its provisions, upon such 
conditions as may be set out in the by-law, owners and 
drivers of cabs engaged in the conveyance of, 


(i) children taking the cab both to and from nursery 
school, school or other full-time education 
institution, or 


(ii) physically, emotionally or mentally handicap- 
ped persons, as defined in the by-law, 


Scope of 
by-law, 
salesmen 


Auctioneers, 
etc., by-law 
not to apply 
to sheriff 


Refund 
when 
licence 


revoked, etc. 


Application 
to licensing 
powers 
under 


R.S.O. 1980, 


€. 302 
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from any point within the municipality to any point 
outside the municipality, where the conveyance is made 
pursuant to a written contract for the use of a cab with 
respect to which there is a valid and subsisting licence 
issued under a by-law passed under this paragraph by 
another municipality; and 


(e) exempt from all or any of its provisions owners and 
drivers of cabs with respect to which there is a valid 
and subsisting licence issued under this paragraph by 
another municipality named in the by-law. 


(4) Where a by-law has been passed under subsection 2 (1) for 
the licensing, regulating and governing of persons who go from 
place to place or to a particular place with goods, wares or mer- 
chandise for sale, 


(a) the licensee shall at all times while carrying on his 
business have his licence with him and shall upon 
demand exhibit it to any municipal or peace officer, 
and if he fails to do so is guilty of an offence, 
unless the same is accounted for satisfactorily, and 
on conviction is liable to a fine not to exceed $200; 


(b) if a peace officer demands the production of a 
licence by any persons to whom the by-law applies 
and the demand is not complied with, it is the duty 
of the peace officer and he has power to arrest such 
person without a warrant and to take him before 
the nearest justice of the peace, there to be dealt 
with according to the law. 


(5) Where a by-law has been passed under subsection 2 (1) or 
(3) for licensing or regulating auctioneers or other persons selling 
or putting up for sale goods, wares, merchandise or effects by 
public auction, such by-law does not apply to a sheriff or bailiff 
offering for sale goods or chattels seized under an execution or 
distrained for rent. 


(6) Where a licence granted in respect of a business is revoked 
or where a business in respect of which a licence has been 
granted ceases to operate and where a fee has been paid for the 
granting of the licence, the council may, upon the application of 
the licensee, refund that part of the licence fee that is proportion- 
ate to the portion of the term remaining from the date upon 
which the licence was revoked or the business ceased to operate. 


5. Subsection 2 (4), except clause (k) thereof, and subsection 4 
(6) apply, with necessary modifications, to the powers of the 


1d 


council of a municipality under the Municipal Act for licensing, ! 
regulating or governing a business or the persons carrying it on or. 
engaged in it or the place or things used for carrying it on except 
that where there is a conflict between the provisions of this sec- 
tion and the provisions of the Municipal Act, the provisions of 
that Act prevail to the extent of the conflict. 


6. A by-law passed or continued in force under the 
authority of this Act, or so much of such by-law as is still 
in force, shall upon the expiry of five years from the date 
of its passing or from the date this Act comes into force, 
whichever is later, be deemed to have been repealed. 


7. For the purpose of any prosecution or proceeding 
under a by-law passed under this Act or the Municipal Act 
for licensing, regulating, governing, classifying or inspecting 
any trade, calling, business or occupation, a statement as to 
the licensing or non-licensing of any premises or person in 
respect of any trade, calling, business or occupation, pur- 
porting to be signed by the clerk of a municipality or of a 
regional or metropolitan municipality or by the chief 
administrative officer of a licensing commission, is, without 
proof of the office or signature of the said clerk or officer, 
receivable in evidence as prima facie proof of the facts stated 
therein for all purposes in such prosecution or proceeding. 


8.—(1) A by-law mentioned in subsection 4 (1) or (2) may 
provide that every person who contravenes the by-law, and 
every director or officer of a corporation who concurs in such 
contravention by the corporation, is guilty of: an offence and on 
conviction is liable to a fine not exceeding $10,000 or to impris- 
onment for a term not exceeding one year, or to both. 


(2)-Where a corporation is convicted of an offence under sub- 
section (1), the maximum penalty that may be imposed on the 
corporation is $25,000 and not as provided therein. 


9. Sections 110 and 111 of the Municipal Act, being chapter 
302 of the Revised Statutes of Ontario, 1980, are repealed. 


~ 


10. Paragraphs 26 and 61 of section 208 of the said Act are 
repealed. 


4447 Patagraphs) 736163;e133), TAOS 5 2553415550156, 157, 
158, 159, 160 and 161 of section 210 of the said Act are repealed. 


12 Sections. 22d, 
repealed. 


222, 223 and 224 of the said Act are 


13. Paragraph 7 of section 225 of the said Act is repealed and 
the following substituted therefor: 


= = a 1980, 


When by-laws 
deemed 
repealed 


Statement of 
clerk, etc., 
as to 
licensing or 
non-licensing 


Offence 


Corporation, 
maximum 
penalty 


R.S.O. 1980, 
COO 2 essen blOs 
111, repealed 


Rio.0 4 1980) 

CESUZ Sm cOS. 
pars. 26, 61, 

repealed 


R.S.O. 1980, 
CmoUZgrSarzL0: 
pars. 7, 16, 
133, 149, 
151-153, 
155-161, 
repealed 


R.S.O. 1980, 
Go SOL 

ss. 221-224, 
repealed 


R.S.O. 1980, 
CEEOL WSe rao os 
Date a5 
re-enacted 


Regulating 
traffic 


RS, OF 1980; 


Gi sO022 Ss) 227. 


peo Lae 
repealed; 
S2o0s 
re-enacted 


Prohibiting 
sale of 
refreshments 
on public 
Streets, CLC: 


R.S.O. 1980, 


Ey HOA, Se SIZ 


re-enacted 


R.S.O. 1980, 
©, SOS PSX 
pars. 1-6, 
repealed, 

par. 7, 
re-enacted 
Exhibitions 
of wax works, 
shows, etc. 


R.S.O. 1980, 


Gaol S252, 
pars. S09 10, 
LZ tS and 


18, 
repealed 
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7. For the exercise of the powers conferred upon the councils 
of local municipalities by paragraph 117 of section 210 in respect 
of highways under the jurisdiction of the council. 


14. Sections 227, 228, 230 and 231 of the said Act are 
repealed and the following substituted therefor: 


230. By-laws may be passed by the councils of local 
municipalities for prohibiting the sale of refreshments or confec- 
tions, including, without limiting the generality of the foregoing, 
fruit, candy, peanuts, popcorn, ice cream, ice cream cones, iced 
milk and other iced confectionery from a basket or wagon, cart 
or other vehicle upon any highway or part of it or in any public 
park or other public place, but no by-law passed under this 
paragraph applies to a farmer, market gardener or other person 
selling or delivering goods at any place of business or residence 
upon such highway or part thereof. 


15.—(1) Section 232 of the said Act, exclusive of the 
paragraphs, is repealed and the following substituted therefor: 


232. By-laws may be passed by the councils of local 
municipalities. 


(2) Paragraphs 1, 2, 3, 4, 5, 6 and 7 of section 232 of the said 
Act are repealed and the following substituted therefor: 


7. For prohibiting or regulating and licensing exhibitions of 
wax works, menageries, circus-riding, and other like shows usu- 
ally exhibited by showmen, and for regulating and licensing 
merry-go-rounds, switchback railways, carousels, and other like 
contrivances, and for fixing a fee to be paid for the licence, and 
for imposing penalties not exceeding the amount of the licence fee 
on offenders against the by-law, and for levying the same by 
distress and sale of the goods and chattels of the showman or 
proprietor, or belonging to or used in such exhibition or show 
whether owned or not owned by such showman or proprietor. 


(a) A licence shall not be granted for any such exhibition or 
show to be held on the days of the exhibition of any 
district or township agricultural society, within 275 
metres from the grounds of the society, or for any such 
exhibition or show in or in connection with which 
gambling is carried on or goods, wares or merchandise 
are sold or trafficked in. 


(b) The fee to be paid for the licence shall not exceed $500. 


(3) Paragraphs 8, 9, 10, 11, 12, 13 and 18 of section 232 of the 
said Act are repealed. 


15 


16. Subsection 233 (2) of the said Act is repealed and the ee 1980, 
following substituted therefor: s. 233 (2), 


re-enacted 


(2) By-laws may be passed by the councils of local Licensing and 
municipalities for licensing and regulating special sales of goods Taree 
and persons conducting such sales and for inspecting such goods 
and for fixing such fees for the licences as the council considers 


advisable. 


17. Section 234 of the said Act is repealed and the following eet Reet 
substituted therefor: re-enacted 


234. By-laws may be passed by the councils of local Bands. 

ene sy : awe ; of music 
municipalities for regulating or prohibiting the playing of bands 
and of musical instruments on any highway or in any park or 


public place. 


18. Sections 322, 328 and 329 of the said Act are repealed. ae ee 
seecvecnar 
19. Clauses 347 (1), @), V) and () and subsection 347 (2) of Hea wae 
the said Act are repealed. Sc ane 
s. 347 (1), @), 
(7), (R), (2), 


repealed 


20. Subsection 502 (1) of the said Act is repealed. ee 1980, 


S002); 
repealed 


21. The following are repealed: Repeals 


1. The Bread Sales Act, being chapter 48 of the Revised 
Statutes of Ontario, 1980. 


2. The Public Halls Act, being chapter 408 of the Revised 
Statutes of Ontario, 1980. 


3. Subsections 21 (1), (2), (3), (5) and (6) of the Milk Act, 
being chapter 266 of the Revised Statutes of Ontario, 
1980. 


22. This Act comes into force on the lst day of January, ans 
1983. 


23. The short title of this Act is the Municipal Licensing Act, Short title 
1982. 
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EXPLANATORY NOTES 


SECTION 1. The proposed re-enactment of subsection 10 (2) of the Act 
provides that improvement districts may only be incorporated in territories with- 
out municipal organization. 


SECTION: 2... Lhe proposed section 39a provides that if the seat of the reeve 
or deputy reeve of a local municipality on a county council is declared vacant, 
then his or her seat on the council of the local municipality also becomes vacant. 


SECTION 3. Subsection 62 (1) now reads as follows: 


(1) Except where he is disqualified to vote by reason of interest or other- 
wise, where a division is taken upon the election of a warden or other 
presiding officer, upon the appointment of an officer of the corporation 
or upon a by-law, resolution or for any other purpose, each member 
present shall announce his vote openly and individually, and the clerk 
shall record it. 


The proposed re-enactment of subsection 62 (1) provides that a failure to 
vote when a vote is being recorded shall be deemed to be a negative vote. 


BILL 12 1982 


An Act to amend the Municipal Act 


ER MAJESTY, by and with the advice and consent of the 
Legislative Assembly of the Province of Ontario, enacts as 
follows: 


1. Subsection 10 (2) of the Municipal Act, being chapter 302 of the s. 10 OQ) 
Revised Statutes of Ontario, 1980, is repealed and the following a 
substituted therefor: 


(2) The Municipal Board, upon the application of the Minis- Improvement 
try or of not less than thirty inhabitants of a locality situated in pape 
territory without municipal organization and having a popula- 
tion of not less than fifty, may incorporate the inhabitants of the 
locality or a larger or smaller locality as an improvement district. 


2. The said Act is amended by adding thereto the following section:  s. 394, 


enacted 


39a.—(1) If not already vacant by virtue of any Act, the seat ee 
of a reeve or deputy reeve on the council of a local municipality Ce 
becomes vacant if his seat on the county council is declared 


vacant by the county council. 


(2) Where a county council declares the seat of one of its Idem 
members to be vacant and, as a result of the declaration, the seat 
of that member on the council of a local municipality becomes 
vacant under subsection (1), the county council shall forthwith 
cause a copy of its declaration to be forwarded to the council of 
the local municipality and that council shall forthwith declare the 
seat of the member on that council to be vacant. 


3. Subsection 62 (1) of the said Act is repealed and the following s. 2 Os 
° -ena 
substituted therefor: is 


(1) Where a vote is taken for any purpose and a member Recorded 
requests immediately prior or immediately subsequent to the at 
taking of the vote that the vote be recorded, each member pre- 
sent, except a member who is disqualified from voting by any 
Act, shall announce his vote openly, and any failure to vote by a 


5. S2a(@)s 
re-enacted 


s. 143 (4) (a), 


amended 


s. 143a, 
enacted 
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R.S.O. 1980, 
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member who is not disqualified shall be deemed to be a negative 
vote and the clerk shall record each vote. 


. Clause 82 (a) of the said Act is repealed and the following substi- 


tuted therefor: 


(a) 


open an account or accounts in the name of the munici- 
pality at such place of deposit as may be approved by 
the council. 


. Clause 143 (4) (a) of the said Act is amended by striking out “ten” 


in the third line and inserting in lieu thereof “five”. 


section: 


. The said Act is further amended by adding thereto the following 


143a.—(1) Notwithstanding any other provision of this Act, a 
local municipality having a population of not less than 20,000, as 
determined under the Ontario Unconditional Grants Act, may 
provide in any money by-law for the issuing of debentures, 
which by-law shall not require the assent of the electors, that all 
or a portion of the debentures to be issued thereunder shall be 
payable on a fixed date not less than five years after the date of 
issue thereof with interest payable annually or semi-annually, 
subject to the obligation of the municipality, | 


(a) 


(0) 


to extend the term of all or any of the debentures at the 
request of the holder thereof given to the treasurer of 
the municipality at any time or times fixed in the by- 
law prior to the maturity date of the debentures on the 
terms and subject to the conditions as to notice and 
other relevant matters set forth in the by-law, which 
debentures shall be known as extendible term deben- 
tures; or 


if the debentures have a maturity date longer than five 
years, to redeem all or any of the debentures at the 
request of a holder thereof at an earlier date or dates 
fixed in the by-law not earlier than five years after the 
date upon which the debentures are issued, on the 
terms and subject to the conditions as to notice and 
other relevant matters set forth in the by-law, which 
debentures shall be known as retractable term deben- 
tures. 


(2) A by-law passed under subsection (1) shall, 


(a) 


with respect to extendible term debentures, 


(i) fix the rate of interest payable thereon during 
the initial term, and 


SECTION 4. Clause 82 (a) now provides that the treasurer of a municipality 
shall, 


(a) open an account or accounts in the name of the municipality in such of 
the chartered banks of Canada or at such other place of deposit as may 
be approved by the council. 


The underlined words are deleted by the proposed re-enactment of clause 82 
(a). The deleted words are redundant. 


SECTION 5. The proposed amendment to clause 143 (4) (a) will enable 
municipalities having a population of more than 20,000 to issue instalment 
debentures that mature in five years. At present, the term of such debentures is a 
minimum of ten years. 


SECTION 6. The proposed section 143a will authorize municipalities hav- 
ing a population of not less than 20,000 to issue extendible term debentures and 
retractable term debentures. 
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(ii) provide that the rate of interest payable thereon 
with respect to any extended term, 


(A) shall be the same as the amount fixed 
under subclause (i), 


(B) shall be such different rate as is set out in 
the by-law, or 


(C) shall be a rate determined by a further 
by-law of the municipality passed not 
less than six months prior to the maturity 
date of the debentures; and 


(b) with respect to retractable term debentures, 


(i) fix the rate of interest payable thereon prior to 
the first early redemption date, 


-(ii) provide that the rate of interest payable thereon 
with respect to any period commencing the day 
immediately following an early redemption date 
and expiring with the next early redemption 
date or with the maturity date, as the case may 
be, 


(A) shall be the same as the amount fixed 
under subclause (1), 


(B) shall be such different rate as is set out in 
the by-law, or 


(C) shall be a rate determined by a further 
by-law of the municipality passed not 
less than six months prior to the begin- 
ning of the period. 


(3) Where a by-law passed under subsection (1) contains a 
provision authorized by sub-subclause (2) (a) (ii) (C) or (6) (ii) (C), 
notice of the change in the interest rate shall be sent by the 
treasurer of the municipality by prepaid mail at least seventy 
days prior to the date set for such change to the person, if any, in 
whose name the debenture is registered at the address shown in 
the Debenture Registry Book and shall be published at least sixty 
days prior to the maturity or redemption date in such manner as 
the by-law may provide. 


(4) A by-law passed under subsection (1) shall, with respect to 
extendible or retractable term debentures, provide for raising by 
a special rate on all the rateable property in the municipality, 


Notice ot 
change 


Mandatory 
provisions 
in by-law 


Retirement 
fund 


Debentures 
to refund 
existing 
debentures 
at maturity 


Exchange 
and refund 


Maximum 
term of 
debentures 


A 


(a) in each year of the currency of the debentures, a sum 
sufficient to pay the interest thereon; and 


(b) in each year of the currency of the debentures, a 
specified amount to form a retirement fund for the 
debentures which amount shall be equal to or greater 
than the amount that would have been required to have 
been raised in each year in respect of principal if the 
principal amount of the debentures had been payable in 
equal annual instalments and the debentures had been 
issued for the maximum period of years that was 
approved by the Municipal Board for the repayment of 
debentures issued for the debt for which the debentures 
were issued, commencing on the date of the debentures, 


to the extent that such sums have not been provided for by any 
special rate or rates imposed on persons or property made espe- 
cially liable therefor by the by-law or by any other by-law or 
by-laws passed by the municipality or any other municipality in 
accordance with any general or special Act. 


(5) The retirement fund referred to in clause (4) (0) shall be 
administered in all respects in the same manner as a sinking fund 
established under section 146, and subsections 146 (3) to (9) apply 
with necessary modifications to the retirement fund. 


(6) To the extent that it has not otherwise been raised or is not 
otherwise available, the money required to refund extendible or 
retractable term debentures issued under a by-law passed under 
this section shall be raised by the issue of debentures under the 
appropriate clause of subsection (7). 


(7) A municipality may, by by-law, authorize the issue of 
debentures, 


(a) to be exchanged for extendible term debentures 
extended by the holders thereof in accordance with this 
section and the by-law authorizing the issue of such 
debentures; 


(b) to refund at maturity extendible term debentures; and 


(c) to refund retractable term debentures at maturity and 
at early redemption dates. 


(8) Debentures issued under subsection (7) shall be payable 
within the maximum period of years that was approved by the 
order of the Municipal Board for the repayment of debentures 
issued for the debt for which the debentures were issued, com- 
mencing on the date of the debentures that are being refunded or 
for which the exchange is being made. 
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SECTIONS 7 AND 8. Recent amendments to the Bank Act (Canada) permit 
non-Canadian owned banks to provide banking services in Canada. The pro- 
posed amendments reflect the change in federal law. 


SECTION 9. Under the proposed re-enactment of paragraph 23 of section 
208, a municipality would be able to contract for the use by any person of the 
employees and mechanical equipment of the municipality. At present, the 


municipality may only enter into such contracts with respect to its mechanical 
equipment. 


The repeals set out in subsections 9 (2) and (3) of the Bill are complementary 
to the enactment of section 321a of the Act as set out in section 13 of the Bill. 


5 


(9) A by-law passed under subsection (7) shall provide for the Mandatory 
amounts of principal and interest payable on the debentures to be in eens 
raised by a rate or rates on the rateable property of the same class 
or classes of ratepayers as were subject to the rates levied to raise 
amounts to pay the principal and interest payable on the deben- 
tures that are being refunded or for which the exchange is being 


made. 


(10) A by-law passed under subsection (2) to fix rates of Method of 
interest or to change rates of interest shall express the rates in Nas 
terms of a specific percentage rate and not in terms of a percen- rere 
tage rate based on another rate or amount to be ascertained in the 


future. 


(11) The period by which an extendible term debenture may Term of 
be extended under clause (1) (a) shall be not less than five years girs 
and the period shall expire within the maximum period of years 
that was approved by the Municipal Board for the repayment of 
debentures issued for the debt for which the extendible debenture 


was issued, commencing on the date of the extendible debenture. 


(12) Early redemption dates fixed by a by-law passed under corel eae 
clause (1) (6) shall be at least five years apart and the last early dates : 
redemption date shall precede the maturity date of the deben- 


tures by at least five years. 


(13) Notwithstanding any other provision of this Act or any Assent of 
other Act, the assent of the electors and the approval of the Chen 
Municipal Board is not required for the extending of debentures ape pet 
under clause (1) (a) or the issuing of debentures under subsection 


(7). 


7. Clause 146 (3) (a) of the said Act is repealed and the following Sea 
substituted therefor: 


(2) with a bank named in Schedule A or B to the Bank Act 1980-81, 


; . 40 (Can. 
(Canada) or a trust company that is registered under aa, fh 
the Loan and Trust Corporations Act, or c. 249 


8. Subclause 169 (2) (a) (iii) of the said Act is amended by striking out s. 169 (2) (a) 
“chartered bank to which the Bank Act (Canada) applies” in the eee 
fourth and fifth lines and inserting in lieu thereof “bank named in 
Schedule A or B to the Bank Act (Canada)”. 


9.—(1) Paragraph 23 of section 208 of the said Act is repealed and the oo 
following substituted therefor: eenideed 
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Sols. 
par. 9, 
re-enacted 
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23. For providing for the use by any person of any of the 
employees or mechanical equipment of the municipality and for 
fixing the terms, conditions and charges therefor. 


(2) Clauses (a) and (b) of paragraph 42 of the said section 208 are 
repealed. 


(3) Clause (d) of paragraph 55 of the said section 208 is repealed. 


10.—(1) Clauses (6) and (d) of paragraph 45 of section 210 of the said 
Act are repealed. 


(2) Clause (a) of paragraph 117 of the said section 210 is 
repealed. 


(3) Clause (b) of paragraph 118 of the said section 210 is 
repealed. 


(4) Clause (b) of paragraph 125 of the said section 210 is repealed 
and the following substituted therefor: 


(b) Subsection 147 (13) of the Highway Traffic Act applies 
with necessary modifications to a by-law passed under 
this paragraph. 


(5) Clause (d) of paragraph 125 of the said section 210 is 
amended by inserting at the commencement thereof “Not- 
withstanding subsection 321a@ (2) and”. 


11. Subsection 243 (2) of the said Act is repealed and the following 
substituted therefor: 


(2) A statement submitted under subsection (1) shall also indi- 
cate the by-law or resolution and the statutory provision under 
the authority of which the remuneration or expenses were paid. 


(3) Where in any year a local board or other body pays remun- 
eration or expenses to a member of the local board or body who 
was appointed by a municipality or who is a member by virtue of 
his membership on a municipal council, the local board or body 
shall, on or before the 31st day of January in the next following 
year, submit to the treasurer of the municipality that the member 
represents a statement of the remuneration and expenses so paid 
and the statement shall be itemized to the extent required by the 
treasurer of the municipality. 


12.—(1) Clause (6) of paragraph 8 of section 315 of the said Act is 
repealed. 


(2) Paragraph 9 of the said section 315 is repealed and the fol- 
lowing substituted therefor: 


SECTION 10. The amendments to section 210 are complementary to the 
enactment of section 321a of the Act as set out in section 13 of the Bill. 


SECTION 11. The proposed re-enactment of subsection 243 (2) clarifies 
that statements prepared for the purposes of subsection 243 (1) shall indicate the 
by-laws or resolution under which remuneration or expenses were paid to mem- 
bers of the council in respect of their services on local boards and other bodies. 


The proposed subsection 243 (2) requires local boards and other bodies to 
provide statements to the treasurers of municipalities with respect to remunera- 
tion and expenses paid to members of the local board or body who represent the 
municipalities. 


SECTION 12. The repeal of clause (b) of paragraph 8 of section 315 is 
complementary to the enactment of section 321a@ as set out in section 13 of the 
Bill. At present, municipalities may pass by-laws designating lanes on roads as 
lanes solely for the use of public transit vehicles. The proposed paragraph 9 
extends this power to include private passenger motor vehicles carrying such 
number of persons as may be set out in the by-law and taxicabs. 


The amendment to paragraph 10 is complementary to the re-enactment of 
paragraph 9. 


Subsection 12 (4) of the Bill is complementary to the re-enactment of certain 
provisions of the Acts referred to therein. 


SECTION 13. The re-enacted section 321 clarifies that a by-law passed 
under this section may provide that a person who contravenes a municipal by-law 
is guilty of an offence. 


The proposed subsection 321la (1) replaces several provisions in the Act 
which provide for the imposition of fines on owners of motor vehicles-that have 
been illegally parked. The section clarifies that a by-law may provide that the 
owner of a vehicle that has been left parked, stopped or left standing in contra- 
vention of a by-law is guilty of an offence and is liable to a fine. 


The proposed subsection 321a (2) provides for the payment out of court of 
fines related to parking offences. 


9. For designating any lane on any road over which the apres! 
municipality has jurisdiction as a lane solely or principally for re “cm ined 
use by public transit motor vehicles, or any class or classes there- 
of as may be defined in the by-law, and by taxicabs and by 
private motor vehicles carrying such number of passengers as 
may be specified in the by-law and for prohibiting and regulating 
the use thereof by all other vehicles to such extent and for such 
period or periods as may be specified. 


(a) For the purposes of this paragraph, 


(i) “any other municipality” includes a metropoli- 
tan, regional and district municipality and the 
County of Oxford, 


(ii) “public transit motor vehicle” means any motor 
vehicle operated by, for or on behalf of the 
municipality, or any other municipality, or by a 
transit commission, in connection with a regular 
passenger transportation service and includes 
such other motor vehicles operated in connec- 
tion with a regular passenger transportation 
service as may be specified in the by-law. 


(3) Paragraph 11 of the said section 315 is amended by striking s. ah 
out “as a lane solely or principally for the use of public transit RES 
motor vehicles or bicycles” in the second and third lines and 
inserting in lieu thereof “for the uses referred to in the said 


paragraphs”. 


(4) Where a by-law has been passed by a local municipality for a Transition 
purpose referred to in paragraph 9 of section 315 of the 
Municipal Act, as re-enacted by subsection (2) of this section, mone ii 
under a provision of the Municipality of Metropolitan 365 ~~ 
Toronto Act, the County of Oxford Act or an Act establishing 
a regional municipality and the provision of the Act, under 
which the by-law was passed, is repealed, the by-law shall 
continue in full force and effect until amended or repealed, as 
if the provision of the Act under which the by-law was passed 


had not been repealed. 


13. Section 321 of the said Act is repealed and the following substi- ike 
tuted therefor: 


321. By-laws may be passed by the councils of all Power to 
municipalities and by the boards of commissioners of police for nomee e 
providing that any person who contravenes any by-law of the 
council or of the board, as the case may be, passed under the 
authority of this Act, is guilty of an offence and for providing for 
the imposition of fines of not more than $2,000 on every person 
who is convicted of an offence under any such by-law. 
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321a.—(1) A by-law passed for the purposes of section 321 
may provide that, where a vehicle has been left parked, stopped 
or left standing in contravention of a by-law passed under this 
Act, the owner of the vehicle, notwithstanding that he was not 
the driver of the vehicle at the time of the contravention of the 
by-law, is guilty of an offence and is liable to the fine prescribed 
for the offence unless, at the time of the offence, the vehicle was 
in the possession of some person other than the owner without 
the owner’s consent. 


(2) A by-law passed for the purposes of section 321 may pro- 
vide a procedure for the voluntary payment of penalties out of 
court in cases where it is alleged that a by-law related to the 
parking, standing or stopping of vehicles has been contravened. 


Subsection 386 (8) of the said Act is amended by striking out 
“chartered bank of Canada” in the fifth line and inserting in lieu 
thereof “bank named in Schedule A or B to the Bank Act (Can- 
agdah 


. This Act comes into force on the day it receives Royal Assent. 


The short title of this Act is the Municipal Amendment Act, 1982. 


SECTION 14. The proposed amendment has the same effect as the amend- 
ments set out in sections 7 and 8 of the Bill. 
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EXPLANATORY NOTES 


SECTION 1. The proposed re-enactment of subsection 10 (2) of the Act 
provides that improvement districts may only be incorporated in territories with- 
out municipal organization. 


SECTION 2. The proposed section 39a provides that if the seat of the reeve 
or deputy reeve of a local municipality on a county council is declared vacant, 
then his or her seat on the council of the local municipality also becomes vacant. 


SECTION 3. Subsection 62 (1) now reads as follows: 


(1) Except where he is disqualified to vote by reason of interest or other- 
wise, where a division is taken upon the election of a warden or other 
presiding officer, upon the appointment of an officer of the corporation 
or upon a by-law, resolution or for any other purpose, each member 
present shall announce his vote openly and individually, and the clerk 
shall record it. 


The proposed re-enactment of subsection 62 (1) provides that a failure to 
vote when a vote is being recorded shall be deemed to be a negative vote. 


BILL 12 1982 


An Act to amend the Municipal Act 


ER MAJESTY, by and with the advice and consent of the 
Legislative Assembly of the Province of Ontario, enacts as 
follows: 


1. Subsection 10 (2) of the Municipal Act, being chapter 302 of the s. 10 Q), 
Revised Statutes of Ontario, 1980, is repealed and the following ~~" 
substituted therefor: 


(2) The Municipal Board, upon the application of the Minis- Improvement 
try or of not less than thirty inhabitants of a locality situated in ie 
territory without municipal organization and having a popula- 
tion of not less than fifty, may incorporate the inhabitants of the 


locality or a larger or smaller locality as an improvement district. 


2. The said Act is amended by adding thereto the following section: s. 3%, 


enacted 


39a.—(1) If not already vacant by virtue of any Act, the seat ewe 
of a reeve or deputy reeve on the council of a local municipality Nae 
becomes vacant if his seat on the county council is declared 


vacant by the county council. 


(2) Where a county council declares the seat of one of its Idem 
members to be vacant and, as a result of the declaration, the seat 
of that member on the council of a local municipality becomes 
vacant under subsection (1), the county council shall forthwith 
cause a copy of its declaration to be forwarded to the council of 
the local municipality and that council shall forthwith declare the 
seat of the member on that council to be vacant. 


3. Subsection 62 (1) of the said Act is repealed and the following ees 
substituted therefor: 


(1) Where a vote is taken for any purpose and a member Recorded 
requests immediately prior or immediately subsequent to the Tae 
taking of the vote that the vote be recorded, each member pre- 
sent, except a member who is disqualified from voting by any 


Act, shall announce his vote openly, and any failure to vote by a 


Se 82, (a) 
re-enacted 


s. 143 (4) (@), 


amended 


s. 143a, 
enacted 
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member who is not disqualified shall be deemed to be a negative 
vote and the clerk shall record each vote. 


. Clause 82 (a) of the said Act is repealed and the following substi- 


tuted therefor: 


(a) 


open an account or accounts in the name of the munici- 
pality at such place of deposit as may be approved by 
the council. 


. Clause 143 (4) (a) of the said Act is amended by striking out “ten” 


in the third line and inserting in lieu thereof “five”. 


section: 


. The said Act is further amended by adding thereto the following 


143a.—(1) Notwithstanding any other provision of this Act, a 
local municipality may provide in any money by-law for the 
issuing of debentures, which by-law shall not require the assent 
of the electors, that all or a portion of the debentures to be issued 
thereunder shall be payable on a fixed date not less than five 
years after the date of issue thereof with interest payable 
annually or semi-annually, subject to the obligation of the 
municipality, 


(a) 


(0) 


to extend the term of all or any of the debentures at the 
request of the holder thereof given to the treasurer of 
the municipality at any time or times fixed in the by- 
law prior to the maturity date of the debentures on the 
terms and subject to the conditions as to notice and 
other relevant matters set forth in the by-law, which 
debentures shall be known as extendible term deben- 
tures; or 


if the debentures have a maturity date longer than five 
years, to redeem all or any of the debentures at the 
request of a holder thereof at an earlier date or dates 
fixed in the by-law not earlier than five years after the 
date upon which the debentures are issued, on the 
terms and subject to the conditions as to notice and 
other relevant matters set forth in the by-law, which 
debentures shall be known as retractable term deben- 
tures. 


(2) A by-law passed under subsection (1) shall, 


(a) with respect to extendible term debentures, 


(i) fix the rate of interest payable thereon during 
the initial term, and 


SECTION 4. Clause 82 (a) now provides that the treasurer of a municipality 
shall, 


(a) open an account or accounts in the name of the municipality in such of 


the chartered banks of Canada or at such other place of deposit as may 
be approved by the council. 


The underlined words are deleted by the proposed re-enactment of clause 82 
(a). The deleted words are redundant. 


SECTION 5. The proposed amendment to clause 143 (4) (a) will enable 
municipalities having a population of more than 20,000 to issue instalment 
debentures that mature in five years. At present, the term of such debentures is a 
minimum of ten years. 


SECTION 6. The proposed section 143a will authorize municipalities to 
issue extendible term debentures and retractable term debentures. 
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or 


(ii) provide that the rate of interest payable thereon 
with respect to any extended term, 


(A) shall be the same as the amount fixed 
under subclause (i), 


(B) shall be such different rate as is set out in 
the by-law, or 


(C) shall be a rate determined by a further 
by-law of the municipality passed not 
less than six months prior to the maturity 
date of the debentures; and 


(b) with respect to retractable term debentures, 


(i) fix the rate of interest payable thereon prior to 
the first early redemption date, 


.(ii) provide that the rate of interest payable thereon 
with respect to any period commencing the day 
immediately following an early redemption date 
and expiring with the next early redemption 
date or with the maturity date, as the case may 
be, 


(A) shall be the same as the amount fixed 
under subclause (i), 


(B) shall be such different rate as is set out in 
the by-law, or 


(C) shall be a rate determined by a further 
by-law of the municipality passed not 
less than six months prior to the begin- 
ning of the period. 


(3) Where a by-law passed under subsection (1) contains a 
provision authorized by sub-subclause (2) (a) (ii) (C) or (6) Gi) (C), 
notice of the change in the interest rate shall be sent by the 
treasurer of the municipality by prepaid mail at least seventy 
days prior to the date set for such change to the person, if any, in 
whose name the debenture is registered at the address shown in 
the Debenture Registry Book and shall be published at least sixty 
days prior to the maturity or redemption date in such manner as 
the by-law may provide. 


(4) A by-law passed under subsection (1) shall, with respect to 
extendible or retractable term debentures, provide for raising by 
a special rate on all the rateable property in the municipality, 


Notice of 
change 


Mandatory 
provisions 
in by-law 


Retirement 
fund 


Debentures 
to refund 
existing 
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at maturity 


Exchange 
and refund 


Maximum 
term of 
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(a) in each year of the currency of the debentures, a sum 
sufficient to pay the interest thereon; and 


(6) in each year of the currency of the debentures, a 
specified amount to form a retirement fund for the 
debentures which amount shall be equal to or greater 
than the amount that would have been required to have 
been raised in each year in respect of principal if the 
principal amount of the debentures had been payable in 
equal annual instalments and the debentures had been 
issued for the maximum period of years that was 
approved by the Municipal Board for the repayment of 
debentures issued for the debt for which the debentures 
were issued, commencing on the date of the debentures, 


to the extent that such sums have not been provided for by any 
special rate or rates imposed on persons or property made espe- 
cially liable therefor by the by-law or by any other by-law or 
by-laws passed by the municipality or any other municipality in 
accordance with any general or special Act. 


(5) The retirement fund referred to in clause (4) (6) shall be 
administered in all respects in the same manner as a sinking fund 
established under section 146, and subsections 146 (3) to (9) apply 
with necessary modifications to the retirement fund. 


(6) To the extent that it has not otherwise been raised or is not 
otherwise available, the money required to refund extendible or 
retractable term debentures issued under a by-law passed under 
this section shall be raised by the issue of debentures under the 
appropriate clause of subsection (7). 


(7) A municipality may, by by-law, authorize the issue of 
debentures, 


(a) to be exchanged for extendible term debentures 
extended by the holders thereof in accordance with this 
section and the by-law authorizing the issue of such 
debentures; 


(b) to refund at maturity extendible term debentures; and 


(c) to refund retractable term debentures at maturity and 
at early redemption dates. 


(8) Debentures issued under subsection (7) shall be payable 
within the maximum period of years that was approved by the 
order of the Municipal Board for the repayment of debentures 
issued for the debt for which the debentures were issued, com- 
mencing on the date of the debentures that are being refunded or 
for which the exchange is being made. 
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SECTIONS 7 AND 8. Recent amendments to the Bank Act (Canada) permit 
non-Canadian owned banks to provide banking services in Canada. The pro- 
posed amendments reflect the change in federal law. 


SECTION 9. Under the proposed re-enactment of paragraph 23 of section 
208, a municipality would be able to contract for the use by any person of the 
employees and mechanical equipment of the municipality. At present, the 
municipality may only enter into such contracts with respect to its mechanical 
equipment. 


The repeals set out in subsections 9 (2) and (3) of the Bill are complementary 
to the enactment of section 321la of the Act as set out in section 13 of the Bill. 


(9) A by-law passed under subsection (7) shall provide for the Mandatory 
amounts of principal and interest payable on the debentures to be |, oe 
raised by a rate or rates on the rateable property of the same class 
or classes of ratepayers as were subject to the rates levied to raise 
amounts to pay the principal and interest payable on the deben- 
tures that are being refunded or for which the exchange is being 


made. 


(10) A by-law passed under subsection (2) to fix rates of Method of 
interest or to change rates of interest shall express the rates in a deers 
terms of a specific percentage rate and not in terms of a percen- "te 
tage rate based on another rate or amount to be ascertained in the 


future. 


(11) The period by which an extendible term debenture may Term of 
be extended under clause (1) (a) shall be not less than five years mae Fe 
and the period shall expire within the maximum period of years 
that was approved by the Municipal Board for the repayment of 
debentures issued for the debt for which the extendible debenture 
was issued, commencing on the date of the extendible debenture. 


(12) Early redemption dates fixed by a by-law passed under cae in 
clause (1) (6) shall be at least five years apart and the last early ae 
redemption date shall precede the maturity date of the deben- 


tures by at least five years. 


(13) Notwithstanding any other provision of this Act or any Assent of 
other Act, the assent of the electors and the approval of the ae 
Municipal Board is not required for the extending of debentures ae Por 
under clause (1) (a) or the issuing of debentures under subsection 


ea 


7. Clause 146 (3) (a) of the said Act is repealed and the following s- ee 1), 
substituted therefor: 


(a) with a bank named in Schedule A or B to the Bank Act 1980-81, 


. 40 (Can. 
(Canada) or a trust company that is registered under mo ars 
the Loan and Trust Corporations Act; or c. 249 


8. Subclause 169 (2) (a) (iii) of the said Act is amended by striking out s. 169 (2) (a) 


“chartered bank to which the Bank Act (Canada) applies” in the i), 
fourth and fifth lines and inserting in lieu thereof “bank named in 


Schedule A or B to the Bank Act (Canada)”. 


9.—(1) Paragraph 23 of section 208 of the said Act is repealed and the . Baek 


following substituted therefor: enacted 
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and 
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s. 208, 


par. 42 (a, b), 


repealed 


s. 208, 
par. 55 (d), 
repealed 


Se. 20h 


par. 45 (b, d), 


repealed 


Sa cOe 
Walia (a)) 
repealed 


Ss. 210% 
par. 118(d), 
repealed 
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par. 125 (bd), 
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R.S.O. 1980, 
c. 198 


Sy ZO) 
par. 125 (da); 
amended 


S245 2) 
re-enacted 
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ea oe 
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23. For providing for the use by any person of any of the 
employees or mechanical equipment of the municipality and for 
fixing the terms, conditions and charges therefor. 


(2) Clauses (a) and (0) of paragraph 42 of the said section 208 are 
repealed. 


(3) Clause (d) of paragraph 55 of the said section 208 is repealed. 


10.—(1) Clauses (0) and (d) of paragraph 45 of section 210 of the said 


Act are repealed. 


(2) Clause (a) of paragraph 117 of the said section 210 is 
repealed. 


(3) Clause (b) of paragraph 118 of the said section 210 is 
repealed. 


(4) Clause (b) of paragraph 125 of the said section 210 is repealed 
and the following substituted therefor: 


(b) Subsection 147 (13) of the Highway Traffic Act applies 
with necessary modifications to a by-law passed under 
this paragraph. 


(5) Clause (d) of paragraph 125 of the said section 210 is 
amended by inserting at the commencement thereof “Not- 
withstanding subsection 321la (2) and”. 


11. Subsection 243 (2) of the said Act is repealed and the following 
substituted therefor: 


(2) A statement submitted under subsection (1) shall also indi- 
cate the by-law or resolution and the statutory provision under 
the authority of which the remuneration or expenses were paid. 


(3) Where in any year a local board or other body pays remun- 
eration or expenses to a member of the local board or body who 
Was appointed by a municipality or who is a member by virtue of 
his membership on a municipal council, the local board or body 
shall, on or before the 31st day of January in the next following 
year, submit to the treasurer of the municipality that the member 
represents a statement of the remuneration and expenses so paid 
and the statement shall be itemized to the extent required by the 
treasurer of the municipality. 


12.—(1) Clause (b) of paragraph 8 of section 315 of the said Act is 


repealed. 


(2) Paragraph 9 of the said section 315 is repealed and the fol- 
lowing substituted therefor: 


SECTION 10. The amendments to section 210 are complementary to the 
enactment of section 321a of the Act as set out in section 13 of the Bill. 


SECTION 11. The proposed re-enactment of subsection 243 (2) clarifies 
that statements prepared for the purposes of subsection 243 (1) shall indicate the 
by-laws or resolution under which remuneration or expenses were paid to mem- 
bers of the council in respect of their services on local boards and other bodies. 


The proposed subsection 243 (2) requires local boards and other bodies to 
provide statements to the treasurers of municipalities with respect to remunera- 
tion and expenses paid to members of the local board or body who represent the 
municipalities. 


SECTION 12. The repeal of clause (6) of paragraph 8 of section 315 is 
complementary to the enactment of section 321a as set out in section 13 of the 
Bill. At present, municipalities may pass by-laws designating lanes on roads as 
lanes solely for the use of public transit vehicles. The proposed paragraph 9 
extends this power to include private passenger motor vehicles carrying such 
number of persons as may be set out in the by-law and taxicabs. 


The amendment to paragraph 10 is complementary to the re-enactment of 
paragraph 9. 


Subsection 12 (4) of the Bill is complementary to the re-enactment of certain 
provisions of the Acts referred to therein. 


SECTION 13. The re-enacted section 321 clarifies that a by-law passed 
under this section may provide that a person who contravenes a municipal by-law 
is guilty of an offence. 


The proposed subsection 321a (1) replaces several provisions in the Act 
which provide for the imposition of fines on owners of motor vehicles-that have 
been illegally parked. The section clarifies that a by-law may provide that the 
owner of a vehicle that has been left parked, stopped or left standing in contra- 
vention of a by-law is guilty of an offence and is liable to a fine. 


The proposed subsection 321a (2) provides for the payment out of court of 
fines related to parking offences. 


9. For designating any lane on any road over which the Establish- 
municipality has jurisdiction as a lane solely or principally for Ena lake 
use by public transit motor vehicles, or any class or classes there- 
of as may be defined in the by-law, and by taxicabs and by 
private motor vehicles carrying such number of passengers as 
may be specified in the by-law and for prohibiting and regulating 
the use thereof by all other vehicles to such extent and for such 
period or periods as may be specified. 


(a) For the purposes of this paragraph, 


(i) “any other municipality” includes a metropoli- 
) tan, regional and district municipality and the 
| County of Oxford, 
| 


(ii) “public transit motor vehicle” means any motor 
vehicle operated by, for or on behalf of the 
municipality, or any other municipality, or by a 
transit commission, in connection with a regular 
passenger transportation service and includes 
such other motor vehicles operated in connec- 
tion with a regular passenger transportation 
service as may be specified in the by-law. 


(3) Paragraph 11 of the said section 315 is amended by striking s. 315, 
out “as a lane solely or principally for the use of public transit Saantan 
motor vehicles or bicycles” in the second and third lines and 
inserting in lieu thereof “for the uses referred to in the said 


paragraphs”. 


(4) Where a by-law has been passed by a local municipality for a Transition 
purpose referred to in paragraph 9 of section 315 of the 
Municipal Act, as re-enacted by subsection (2) of this section, Rove ae 
under a provision of the Municipality of Metropolitan 35> 
Toronto Act, the County of Oxford Act or an Act establishing 
a regional municipality and the provision of the Act, under 
which the by-law was passed, is repealed, the by-law shall 
continue in full force and effect until amended or repealed, as 
if the provision of the Act under which the by-law was passed 


had not been repealed. 


13. Section 321 of the said Act is repealed and the following substi- see inde 
tuted therefor: 


321. By-laws may be passed by the councils of all Power to 
ones ae ao ee : impose fines 
municipalities and by the boards of commissioners of police for 
providing that any person who contravenes any by-law of the 
council or of the board, as the case may be, passed under the 
) authority of this Act, is guilty of an offence and for providing for 
the imposition of fines of not more than $2,000 on every person 
who is convicted of an offence under any such by-law. 
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321a.—(1) A by-law passed for the purposes of section 321 
may provide that, where a vehicle has been left parked, stopped 
or left standing in contravention of a by-law passed under this 
Act, the owner of the vehicle, notwithstanding that he was not 
the driver of the vehicle at the time of the contravention of the 
by-law, is guilty of an offence and is liable to the fine prescribed 
for the offence unless, at the time of the offence, the vehicle was 
in the possession of some person other than the owner without 
the owner’s consent. 


(2) A by-law passed for the purposes of section 321 may pro- 
vide a procedure for the voluntary payment of penalties out of 
court in cases where it is alleged that a by-law related to the 
parking, standing or stopping of vehicles has been contravened. 


Subsection 386 (8) of the said Act is amended by striking out 
“chartered bank of Canada” in the fifth line and inserting in lieu 
thereof “bank named in Schedule A or B to the Bank Act (Can- 
ada)”. 


. This Act comes into force on the day it receives Royal Assent. 


The short title of this Act is the Municipal Amendment Act, 1982. 


SECTION 14. The proposed amendment has the same effect as the amend- 
ments set out in sections 7 and 8 of the Bill. 
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BILL 12 1982 


An Act to amend the Municipal Act 


ER MAJESTY, by and with the advice and consent of the 
Legislative Assembly of the Province of Ontario, enacts as 
follows: 


1. Subsection 10 (2) of the Municipal Act, being chapter 302 of the s. 10 Q), 
Revised Statutes of Ontario, 1980, is repealed and the following ~~ 
substituted therefor: 


(2) The Municipal Board, upon the application of the Minis- Improvement 
try or of not less than thirty inhabitants of a locality situated in ani 
territory without municipal organization and having a popula- 
tion of not less than fifty, may incorporate the inhabitants of the 
locality or a larger or smaller locality as an improvement district. 


2. The said Act is amended by adding thereto the following section: s. 39a, 


enacted 


39a.—(1) If not already vacant by virtue of any Act, the seat Sad 
of a reeve or deputy reeve on the council of a local municipality ake 
becomes vacant if his seat on the county council is declared 


vacant by the county council. 


(2) Where a county council declares the seat of one of its Idem 
members to be vacant and, as a result of the declaration, the seat 
of that member on the council of a local municipality becomes 
vacant under subsection (1), the county council shall forthwith 
cause a copy of its declaration to be forwarded to the council of 
the local municipality and that council shall forthwith declare the 
seat of the member on that council to be vacant. 


3. Subsection 62 (1) of the said Act is repealed and the following = Soy 
5 re- 
substituted therefor: 


(1) Where a vote is taken for any purpose and a member Recorded 
requests immediately prior or immediately subsequent to the (ONG 
taking of the vote that the vote be recorded, each member pre- 
sent, except a member who is disqualified from voting by any 
Act, shall announce his vote openly, and any failure to vote by a 


S82) (a), 
re-enacted 


s. 143 (4) (a), 
amended 


s. 143a, 
enacted 


Extendible 
and 

retractable 
debentures 


Change of 
interest 
rate 


Z 


member who is not disqualified shall be deemed to be a negative 
vote and the clerk shall record each vote. 


. Clause 82 (a) of the said Act is repealed and the following substi- 


tuted therefor: 


(a) 


open an account or accounts in the name of the munici- 
pality at such place of deposit as may be approved by 
the council. 


. Clause 143 (4) (a) of the said Act is amended by striking out “ten” 


in the third line and inserting in lieu thereof “five”. 


section: 


. The said Act is further amended by adding thereto the following 


143a.—(1) Notwithstanding any other provision of this Act, a 
local municipality may provide in any money by-law for the 
issuing of debentures, which by-law shall not require the assent 
of the electors, that all or a portion of the debentures to be issued 
thereunder shall be payable on a fixed date not less than five 
years after the date of issue thereof with interest payable 
annually or semi-annually, subject to the obligation of the 
municipality, 


(a) 


(0) 


to extend the term of all or any of the debentures at the 
request of the holder thereof given to the treasurer of 
the municipality at any time or times fixed in the by- 
law prior to the maturity date of the debentures on the 
terms and subject to the conditions as to notice and 
other relevant matters set forth in the by-law, which 
debentures shall be known as extendible term deben- 
CUTESS SOF 


if the debentures have a maturity date longer than five 
years, to redeem all or any of the debentures at the 
request of a holder thereof at an earlier date or dates 
fixed in the by-law not earlier than five years after the 
date upon which the debentures are issued, on the 
terms and subject to the conditions as to notice and 
other relevant matters set forth in the by-law, which 
debentures shall be known as retractable term deben- 
tures. 


(2) A by-law passed under subsection (1) shall, 


(a) 


with respect to extendible term debentures, 


(i) fix the rate of interest payable thereon during 
the initial term, and 


(ii) provide that the rate of interest payable thereon 
with respect to any extended term, 


(A) shall be the same as the amount fixed 
under subclause (i), 


(B) shall be such different rate as is set out in 
the by-law, or 


(C) shall be a rate determined by a further 
by-law of the municipality passed not 
less than six months prior to the maturity 
date of the debentures; and 


(b) with respect to retractable term debentures, 


(i) fix the rate of interest payable thereon prior to 
the first early redemption date, 


-(ii) provide that the rate of interest payable thereon 
with respect to any period commencing the day 
immediately following an early redemption date 
and expiring with the next early redemption 
date or with the maturity date, as the case may 
be, 


(A) shall be the same as the amount fixed 
under subclause (i), 


(B) shall be such different rate as is set out in 
the by-law, or 


(C) shall be a rate determined by a further 
by-law of the municipality passed not 
less than six months prior to the begin- 
ning of the period. 


(3) Where a by-law passed under subsection (1) contains a Notice of 
provision authorized by sub-subclause (2) (a) (ii) (C) or (6) (ii) (C), *"** 
notice of the change in the interest rate shall be sent by the 
treasurer of the municipality by prepaid mail at least seventy 
days prior to the date set for such change to the person, if any, in 
whose name the debenture is registered at the address shown in 
the Debenture Registry Book and shall be published at least sixty 
days prior to the maturity or redemption date in such manner as 
the by-law may provide. 


(4) A by-law passed under subsection (1) shall, with respect to ae 
extendible or retractable term debentures, provide for raising by in by-law 


a special rate on all the rateable property in the municipality, 


Retirement 
fund 


Debentures 
to refund 
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debentures 
at maturity 


Exchange 
and refund 


Maximum 
term of 
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(a) in each year of the currency of the debentures, a sum 
sufficient to pay the interest thereon; and 


(b) in each year of the currency of the debentures, a 
specified amount to form a retirement fund for the 
debentures which amount shall be equal to or greater 
than the amount that would have been required to have 
been raised in each year in respect of principal if the 
principal amount of the debentures had been payable in 
equal annual instalments and the debentures had been 
issued for the maximum period of years that was 
approved by the Municipal Board for the repayment of 
debentures issued for the debt for which the debentures 
were issued, commencing on the date of the debentures, 


to the extent that such sums have not been provided for by any 
special rate or rates imposed on persons or property made espe- 
cially liable therefor by the by-law or by any other by-law or 
by-laws passed by the municipality or any other municipality in 
accordance with any general or special Act. 


(5) The retirement fund referred to in clause (4) (0) shall be 
administered in all respects in the same manner as a sinking fund 
established under section 146, and subsections 146 (3) to (9) apply 
with necessary modifications to the retirement fund. 


(6) To the extent that it has not otherwise been raised or is not 
otherwise available, the money required to refund extendible or 
retractable term debentures issued under a by-law passed under 
this section shall be raised by the issue of debentures under the 
appropriate clause of subsection (7). 


(7) A municipality may, by by-law, authorize the issue of 
debentures, 


(a) to be exchanged for extendible term debentures 
extended by the holders thereof in accordance with this 
section and the by-law authorizing the issue of such 
debentures; 


(b) to refund at maturity extendible term debentures; and 


(c) to refund retractable term debentures at maturity and 
at early redemption dates. 


(8) Debentures issued under subsection (7) shall be payable 
within the maximum period of years that was approved by the 
order of the Municipal Board for the repayment of debentures 
issued for the debt for which the debentures were issued, com- 
mencing on the date of the debentures that are being refunded or 
for which the exchange is being made. 


“ 


(9) A by-law passed under subsection (7) shall provide for the Mandatory 
amounts of principal and interest payable on the debentures to be |, See 
raised by a rate or rates on the rateable property of the same class 
or classes of ratepayers as were subject to the rates levied to raise 
amounts to pay the principal and interest payable on the deben- 
tures that are being refunded or for which the exchange is being 


made. 


(10) A by-law passed under subsection (2) to fix rates of Method of 
interest or to change rates of interest shall express the rates in ue 
terms of a specific percentage rate and not in terms of a percen- "te 
tage rate based on another rate or amount to be ascertained in the 


future. 


(11) The period by which an extendible term debenture may Ter of 
be extended under clause (1) (@) shall be not less than five years Potions 
and the period shall expire within the maximum period of years 
that was approved by the Municipal Board for the repayment of 
debentures issued for the debt for which the extendible debenture 
was issued, commencing on the date of the extendible debenture. 


(12) Early redemption dates fixed by a by-law passed under Serkan: 
clause (1) (6) shall be at least five years apart and the last early dates. 
redemption date shall precede the maturity date of the deben- 


tures by at least five years. 


(13) Notwithstanding any other provision of this Act or any Assent of 
other Act, the assent of the electors and the approval of the aes 
Municipal Board is not required for the extending of debentures ger ot 
under clause (1) (a) or the issuing of debentures under subsection 


(7). 


7. Clause 146 (3) (a) of the said Act is repealed and the following a Sn 
substituted therefor: 


(a) with a bank named in Schedule A or B to the Bank Act ee 
. 5 . 1¢ 
(Canada) or a trust company that is registered under a Re 
the Loan and Trust Corporations Act; or c. 249 


8. Subclause 169 (2) (a) (iii) of the said Act is amended by striking out ms rs ) (a) 
“chartered bank to which the Bank Act (Canada) applies” in the ic eee 


fourth and fifth lines and inserting in lieu thereof “bank named in 
Schedule A or B to the Bank Act (Canada)”. 


9.—(1) Paragraph 23 of section 208 of the said Act is repealed and the s. aie 


following substituted therefor: ae 
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respecting 
use of 
employees 
and 
equipment 


s. 208, 


par. 42 (a, b), 


repealed 


Se 208, 
par. 55 (d), 
repealed 


See ZmlOr 


par. 45 (b, d), 


repealed 


Ss 20; 
jovi, aly (Gi) 
repealed 


Ss; 210, 
par. 118(d), 
repealed 


Sea 20); 
par. 125 (b), 
re-enacted 


R.S.O. 1980, 
c. 198 


Se AAO) 
par. 125d); 
amended 


s. 243 (2), 
re-enacted 


Idem 


Statements 
by local 
boards 


SaoL5. 
par. 8 (b), 
repealed 


SPS. 
par. 9, 
re-enacted 


23. For providing for the use by any person of any of the 


employees or mechanical equipment of the municipality and for 
fixing the terms, conditions and charges therefor. 


(2) 


(3) 


10.—()) 


(2) 


(3) 


(4) 


(5) 


Clauses (a) and (b) of paragraph 42 of the said section 208 are 
repealed. 


Clause (d) of paragraph 55 of the said section 208 is repealed. 


Clauses (b) and (d) of paragraph 45 of section 210 of the said 
Act are repealed. 


Clause (a) of paragraph 117 of the said section 210 is 
repealed. 


Clause (b) of paragraph 118 of the said section 210 is 
repealed. 


Clause (6) of paragraph 125 of the said section 210 is repealed 
and the following substituted therefor: 


(6) Subsection 147 (13) of the Highway Traffic Act applies 
with necessary modifications to a by-law passed under 
this paragraph. 


Clause (d) of paragraph 125 of the said section 210 is 
amended by inserting at the commencement thereof ‘“Not- 
withstanding subsection 321la (2) and”. 


11. Subsection 243 (2) of the said Act is repealed and the following 
substituted therefor: 


(2) A statement submitted under subsection (1) shall also indi- 


cate the by-law or resolution and the statutory provision under 
the authority of which the remuneration or expenses were paid. 


(3) Where in any year a local board or other body pays remun- 


eration or expenses to a member of the local board or body who 
was appointed by a municipality or who is a member by virtue of 
his membership on a municipal council, the local board or body 
shall, on or before the 31st day of January in the next following 
year, submit to the treasurer of the municipality that the member 
represents a statement of the remuneration and expenses so paid 
and the statement shall be itemized to the extent required by the 
treasurer of the municipality. 


12.—(1) Clause (b) of paragraph 8 of section 315 of the said Act is 


repealed. 


(2) Paragraph 9 of the said section 315 is repealed and the fol- 


lowing substituted therefor: 


9. For designating any lane on any road over which the 
municipality has jurisdiction as a lane solely or principally for 
use by public transit motor vehicles, or any class or classes there- 
of as may be defined in the by-law, and by taxicabs and by 
private motor vehicles carrying such number of passengers as 
may be specified in the by-law and for prohibiting and regulating 
the use thereof by all other vehicles to such extent and for such 
period or periods as may be specified. 


(a) For the purposes of this paragraph, 


(i) “any other municipality” includes a metropoli- 
tan, regional and district DUMP ay and the 
Gaunt of Oxford, 


(ii) “public transit motor vehicle” means any motor 
vehicle operated by, for or on behalf of the 
municipality, or any other municipality, or by a 
transit commission, in connection with a regular 
passenger transportation service and includes 
such other motor vehicles operated in connec- 
tion with a regular passenger transportation 
service as may be specified in the by-law. 


(3) Paragraph 11 of the said section 315 is amended by striking 
out “as a lane solely or principally for the use of public transit 
motor vehicles or bicycles” in the second and third lines and 
inserting in lieu thereof “for the uses referred to in the said 
paragraphs”. 


(4) Where a by-law has been passed by a local municipality for a 
purpose referred to in paragraph 9 of section 315 of the 
Municipal Act, as re-enacted by subsection (2) of this section, 
under a provision of the Municipality of Metropolitan 
Toronto Act, the County of Oxford Act or an Act establishing 
a regional municipality and the provision of the Act, under 
which the by-law was passed, is repealed, the by-law shall 
continue in full force and effect until amended or repealed, as 
if the provision of the Act under which the by-law was passed 
had not been repealed. 


13. Section 321 of the said Act is repealed and the following substi- 
tuted therefor: 


321. By-laws may be passed by the councils of all 
municipalities and by the boards of commissioners of police for 
providing that any person who contravenes any by-law of the 
council or of the board, as the case may be, passed under the 
authority of this Act, is guilty of an offence and for providing for 
the imposition of fines of not more than $2,000 on every person 
who is convicted of an offence under any such by-law. 
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321a.—(1) A by-law passed for the purposes of section 321 
may provide that, where a vehicle has been left parked, stopped 
or left standing in contravention of a by-law passed under this 
Act, the owner of the vehicle, notwithstanding that he was not 
the driver of the vehicle at the time of the contravention of the 
by-law, is guilty of an offence and is liable to the fine prescribed 
for the offence unless, at the time of the offence, the vehicle was 
in the possession of some person other than the owner without 
the owner’s consent. 


(2) A by-law passed for the purposes of section 321 may pro- 
vide a procedure for the voluntary payment of penalties out of 
court in cases where it is alleged that a by-law related to the 
parking, standing or stopping of vehicles has been contravened. 


Subsection 386 (8) of the said Act is amended by striking out 
“chartered bank of Canada” in the fifth line and inserting in lieu 
thereof “bank named in Schedule A or B to the Bank Act (Can- 
ada)”. 


. This Act comes into force on the day it receives Royal Assent. 


. The short title of this Act is the Municipal Amendment Act, 1982. 
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EXPLANATORY NOTES 


SECTION 1. The section proposed to be added empowers the Lieutenant 
Governor in Council, on the recommendation of the Minister pursuant to an 
application by an area municipality, to alter the status of the municipality to that 
of a township, village, town or city municipality and to provide for other matters 
consequent on the alteration in status. 


SECTION «2. The proposed subsection (2a) makes certain provisions of the 
Municipal Act applicable to the County Council. ‘These provisions set out the 
grounds for disqualification of members of council, the situations giving rise to a 
vacancy in the office of a member of council, the requirement that a council 
declare a seat vacant when a vacancy occurs, the procedure for bringing a court 
action to have a seat declared vacant, and the requirement that a member take 


his declaration of office within a prescribed time period. 


The proposed subsection (2b) sets out the procedure to be followed by a 
member wishing to resign. 


BILL 13 1982 


An Act to amend the County of Oxford Act 


[ [es MAJESTY, by and with the advice and consent of the 
Legislative Assembly of the Province of Ontario, enacts as 
follows: 


1. The County of Oxford Act, being chapter 365 of the Revised Sta- ee 


tutes of Ontario, 1980, is amended by adding thereto the following 
section: 


2a.—(1) Notwithstanding any Act, upon the recommendation Alteration 
of the Minister pursuant to an application by an area municipal- e ae 
ity the Lieutenant Governor in Council may, by order, alter the ™umcPalty 
status of the area municipality to that of a township, village, 
town or city municipality, and may direct the new name that the 
area municipality will bear when its status is altered and the date 
when the alteration of status will take effect and may provide for 
any matters that are considered necessary or desirable for 
implementing the alteration of status or for carrying on the area 
municipality subsequent thereto, including the composition of its 
council. 


(2) Where an order is made under subsection (1), sections 7. Se 
19 and 22 of the Municipal Act apply, with necessary modifica- c. 302, 
tions, and the provisions of any special Act that applied to the * fe 
area municipality prior to the alteration of its status continue to 


apply to it subsequent thereto. 


2. Section 13 of the said Act is amended by adding thereto the fol- Bie 


i : ded 
lowing subsections: 


(2a) Sections 38, 39, 43, 44 and 97 of the Municipal Act apply Application of 
af iy ee R.S.O. 1980, 
with necessary modifications to the County Council. c. 302 


(2b) A member of the County Council with the consent of the Resignation 
majority of the members present at a meeting, entered upon the ieee ne 
minutes of it, may resign his office and his seat in the council 
which shall then be vacant, but he shall not vote on a motion as 
to his own resignation and if the council does not accept his 


resignation it is of no effect. 
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(2c) If not already vacant by virtue of any general or special 
Act, 


(a) the seat of a member of the County Council becomes 
vacant if the seat of that member on the council of an 
area municipality is declared vacant by the council of 
that area municipality; and 


(b) the seat of a member of the council of an area munici- 
pality becomes vacant if the seat of that member on the 
County Council is declared vacant by the County 
Council. 


(2d) Where the County Council or the council of an area 
municipality declares the seat of a member to be vacant, other 
than under subsection (2e), and subsection (2c) applies, the 
County Council or the area council, as the case may be, shall 
forthwith cause a copy of its declaration to be sent to the other 
council. 


(2e) Upon receiving a copy of a declaration of a vacancy in 
respect of a member under subsection (2d) the County Council or 
the council of the area municipality, as the case may be, shall 
forthwith declare the seat of that member on the council to be 
vacant. 


. Clause 23 (a) of the said Act is repealed and the following substi- 


tuted therefor: 


(a) Open an account or accounts in the name of the County 
at such place of deposit as may be approved by the 
County Council. 


. Subsection 38 (2) of the said Act is repealed and the following 


substituted therefor: 


(2) The County Council may by by-law designate any lane on 
any road over which it has jurisdiction as a lane solely or princi- 
pally for use by public transit motor vehicles, taxicabs and by 
private motor vehicles carrying such number of passengers as 
may be specified in the by-law, and prohibit or regulate the use 
thereof by all other vehicles to such extent and for such period or 
periods as may be specified in the by-law. 


(3) For the purposes of subsection (2), 


(a) “any other municipality” includes a metropolitan 
municipality and a regional municipality; 


(6) “public transit motor vehicle” means a motor vehicle 
owned and operated by, for or on behalf of the County 


The proposed subsection (2c) provides that where the seat of a member on 
the County Council becomes vacant, his seat on the council of the area munici- 
pality that he represents automatically becomes vacant, and vice versa. This 
proposed subsection would apply, for example, where a member missed meetings 
of the County Council for three successive months but was regularly attending 
meetings of the local council. Without this proposed subsection, the seat of the 
member on the County Council would become vacant but his seat on the council 
of the area municipality would not. 


The proposed subsection (2d) provides that when the seat of a member is 
declared vacant by the County Council or by the council of the area municipality 
that he represents, the council declaring the vacancy shall immediately inform the 
other council of its declaration. 


The proposed subsection (2e) provides that the seat of a member on the 
County Council or on the council of an area municipality shall be declared vacant 
if that council is informed that the other council has declared his seat on such 
other council to be vacant. 


SECTION 3. Clause 23 @) sets out one of the duties of the treasurer of the 
County and is set out below as it now reads showing underlined the words 
proposed to be deleted by the re-enactment: 


23. Subject to subsection 22 (3), the treasurer shall, 
(a) open an account or accounts in the name of the County in such of 


ine chartered vanks of Canaaa or at such other place of deposit as 
may be approved by the County Council. 


SECTION 4. Subsection 38 (2) as it now reads is set out below: 


(2) The County Council or the council of any area municipality may by 
by-law designate any lane on any road over which it has jurisdiction as 
a lane solely or principally for use by public transit motor vehicles and 
prohibit or regulate the use thereof by vehicles other than public transit 
vehicles to such extent and for such period or periods as may be 
specified, and for the purpose of this subsection, “public transit motor 
vehicle” means a motor vehicle owned and operated by, for or on behalf 
of the County or any area municipality as part of its passenger transpor- 
tation service. 


The effect of the re-enactment is to limit the authority granted under this 
subsection to the County Council; in addition, the class or type of motor vehicle 
that may be authorized to use a reserved lane has been broadened. 


Area municipalities will be empowered under a proposed amendment to the 
Municipal Act to exercise substantially similar authority in respect of roads under 
their jurisdiction. 


SECTION 5. Subsection 66 (1), proposed to be repealed, now reads as fol- 
lows: 


(1) The County may pass by-laws for granting aid for the construction, 
erection, establishment, acquisition, maintenance, equipping and car- 
rying on the business of public hospitals including municipal hospitals 
and other health care facilities in the County and may issue debentures 
therefor, and no area municipality shall exercise any such powers in 
respect of public hospitals including municipal hospitals. 


The prohibition against an area municipality granting hospital aid is thus 
removed. Both the County and the area municipalities may grant aid to hospitals 
under section 113 of the Municipal Act and, accordingly, the specific authority to 
do so is not required in this Act. The proposed re-enactment of subsection 66 (2) 
incorporates some technical wording change necessitated by the repeal of subsec- 
tion 66 (1) but its substance is not changed. 


SECTION 6. The effect of the proposed re-enactment of subsection 85 (2) is 
to delete from the end of the subsection as it now reads the words “and for such 
reserves within such limits as to type and amount as the Ministry may approve”. 
The provisions for the establishment of a reserve fund are set out in a proposed 
new section 9la and will correspond to those contained in the various Acts 
establishing regional municipalities. 


SECTION 7. Provision is made for the establishment of a reserve fund; see 
also the Note to section 6 of the Bill. 


or any other municipality as part of its passenger trans- 
portation service and such other class or classes of 
motor vehicles operated in connection with the provi- 
sion of a passenger transportation service as may be 
specified in the by-law. 


5. Subsections 66 (1) and (2) of the said Act are Pes and the 
following substituted therefor: 


(2) The County shall pay to any area municipality, on or 
before the due date, all amounts of principal and interest 
becoming due upon any outstanding indebtedness of ‘the area 
municipality in respect of aid granted by a local municipality 
prior to the 1st day of January, 1975, for the construction, erec- 
tion, establishment, acquisition, maintenance, equipping and 
carrying on of the business of public hospitals including munici- 
pal hospitals and other health care facilities in the County, and, 
if the County fails to pay such amounts before the due date, the 
area municipality may charge the County interest at the rate of 
15 per cent per annum thereon, or such lower rate as the council 
of the area municipality determines, from such date until pay- 
ment is made. 


6. Subsection 85 (2) of the said Act is repealed and the following 
substituted therefor: 


(2) In preparing the estimates, the County Council shall make 
due allowance for a surplus of any previous year that will be 
available during the current year and shall provide for any 
operating deficit of any previous year. 


7. The said Act is further Su by adding thereto the following 
section: 


91a.—(1) The County Council may in each year provide in 
the estimates for the establishment or maintenance of a reserve 
fund for any purpose for which it has authority to spend funds. 


(2) The moneys raised for a reserve fund established under 
subsection (1) shall be paid into a special account and may be 
invested in such securities as a trustee may invest in under the 
Trustee Act, and the earnings derived from the investment of 
such moneys form part of the reserve fund. 


(3) The moneys raised for a reserve fund established under 
subsection (1) shall not be expended, pledged or applied to any 
purpose other than that for which the fund was established, 
unless approved by the County Council. 


s. 66 (1), 
repealed; 
s. 66 (2), 
re-enacted 


Payment of 
indebtedness 
re hospital 
aid 


Ss. Sed). 
re-enacted 


Allowance 
to be made 
in estimates 


s. Ola, 
enacted 


Reserve 
fund 


Special 
account 


R.S.O. 1980, 
Cun l2 


Application 
of funds 


Auditor's (4) The auditor in his annual report shall report on the 
Eon activities and position of each reserve fund established under 
subsection (1). 


s. 98 (7) (a) 8.—(1) Clause 98 (7) (a) of the said Act is amended by striking out 
oe “ten” in the third line and inserting in lieu thereof “five”. 


s. 98, (2) Section 98 of the said Act is amended by adding thereto the 
amended : : 
following subsection: 


apices (21a) Where a by-law passed under this section provides that 

eee the debentures are payable in a currency described in clause (20) 
(b), (c) or (d) the by-law may provide that any portion of the 
premium which may be received on the currency in which the 
debentures are payable that is not required to pay the cost of the 
work authorized under the by-law and charges incidental 
thereto shall be set aside in a reserve fund to be used to pay the 
premium on the annual payments of principal and interest on the 
debentures issued under the by-law. 

s. mer 9. The said Act is further amended by adding thereto the following 

a section: 

Application of 99a. Section 143a of the Municipal Act applies with neces- 

R.S.O. 1980, ee es 

c. 302, s. 143a sary modifications to the County. 

s. 117 , 10. Subsection 117 (1) of the said Act is repealed and the following © 

a io substituted therefor: 

pupae ot (1) Sections 5, 84, 85, 90, 92, 93, 94 and 96, subsections 98 (1), 

c. 302. (4) and (5), sections 99, 100, 105, 106, 109, 113, 114, 115, 116, 
117, 121 and 122, subsection 165 (3) and section 190, paragraphs 
3, 10, 11, 12, 23, 24, 30, 45, 46, 47, 48, 49, 50 and 54 of section 
208, subparagraph iii of paragraph 62 and subparagraph ii of 
paragraph 125 of section 210, paragraph 10 of section 315 and 
Parts XIII, XIV, XV and XIX of the Municipal Act apply with 
necessary modifications to the County. 

ee 11.—(1) This Act, except sections 4 and 9, comes into force on the day 

men . . 

: it receives Royal Assent. 
Idem (2) Sections 4 and 9 come into force on a day to be named by 
proclamation of the Lieutenant Governor. 
Short title 12. The short title of this Act is the County of Oxford Amendment Act, 


1982. 


SECTION 8.—Subsection 1. The amendment will decrease from ten years 
to five years the minimum period within which instalment debentures issued by 
the County may mature. 


Subsection 2. The subsection proposed to be added permits a portion of 
any premium received on debentures issued by the County payable in a foreign 
currency to be set aside in a reserve fund to pay any premium on annual pay- 
ments of principal and interest on the debentures. 


SECTION 9. The provision of the Municipal Act made applicable to the 
County authorizes the issue of extendible and retractable term debentures. 


SECTION 10. Sections 114, 115 and 122 are added as sections of the 
Municipal Act that apply to the County. Section 114 provides for offering awards 
and establishing competitions for awards; section 115 authorizes the provision of 
fellowships and scholarships, while section 122 authorizes agreements with the 
Crown respecting the use of the property or of the servants or officers of a 
municipality or the Crown (in right of Ontario) or the joint acquisition of property 
by the municipality and the Crown. 
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BILL 13 1982 


An Act to amend the County of Oxford Act 


ER MAJESTY, by and with the advice and consent of the 
Legislative Assembly of the Province of Ontario, enacts as 
follows: 


1. The County of Oxford Act, being chapter 365 of the Revised Sta- ee 


tutes of Ontario, 1980, is amended by adding thereto the following 
section: 


2a.—(1) Notwithstanding any Act, upon the recommendation 4lteration 
of the Minister pursuant to an application by an area municipal- io pte 
ity the Lieutenant Governor in Council may, by order, alter the ™U™pality 
status of the area municipality to that of a township, village, 
town or city municipality, and may direct the new name that the 
area municipality will bear when its status is altered and the date 
when the alteration of status will take effect and may provide for 
any matters that are considered necessary or desirable for 
implementing the alteration of status or for carrying on the area 
municipality subsequent thereto, including the composition of its 
council. 


(2) Where an order is made under subsection (1), sections 17, oa 
19 and 22 of the Municipal Act apply, with necessary modifica- ¢. 302, 
tions, and the provisions of any special Act that applied to the ‘s: 17 1% 2? 
area municipality prior to the alteration of its status continue to 


apply to it subsequent thereto. 


2. Section 13 of the said Act is amended by adding thereto the fol- ais me 


: ; ded 
lowing subsections: 


(2a) Sections 38, 39, 43, 44 and 97 of the Municipal Act apply Application of 
: eh vere R.S.O. 1980, 
with necessary modifications to the County Council. c. 302 


(2b) A member of the County Council with the consent of the Resignation 
A ae : rom County 
majority of the members present at a meeting, entered upon the Council 
minutes of it, may resign his office and his seat in the council 
which shall then be vacant, but he shall not vote on a motion as 
to his own resignation and if the council does not accept his 


resignation it is of no effect. 


Where 
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(2c) If not already vacant by virtue of any general or special 
Act, 


(a) the seat of a member of the County Council becomes 
vacant if the seat of that member on the council of an 
area municipality is declared vacant by the council of 
that area municipality; and 


(b) the seat of a member of the council of an area munici- 
pality becomes vacant if the seat of that member on the 
County Council is declared vacant by the County 
Council. 


(2d) Where the County Council or the council of an area 
municipality declares the seat of a member to be vacant, other 
than under subsection (2e), and subsection (2c) applies, the 
County Council or the area council, as the case may be, shall 
forthwith cause a copy of its declaration to be sent to the other 
council. 


(2e) Upon receiving a copy of a declaration of a vacancy in 
respect of a member under subsection (2d) the County Council or 
the council of the area municipality, as the case may be, shall 
forthwith declare the seat of that member on the council to be 
vacant. 


. Clause 23 (a) of the said Act is repealed and the following substi- 


tuted therefor: 


(a) Open an account or accounts in the name of the County 
at such place of deposit as may be approved by the 
County Council. 


. Subsection 38 (2) of the said Act is repealed and the following 


substituted therefor: 


(2) The County Council may by by-law designate any lane on 
any road over which it has jurisdiction as a lane solely or princi- 
pally for use by public transit motor vehicles, taxicabs and by 
private motor vehicles carrying such number of passengers as 
may be specified in the by-law, and prohibit or regulate the use 
thereof by all other vehicles to such extent and for such period or 
periods as may be specified in the by-law. . 


(3) For the purposes of subsection (2), 


(a) “any other municipality” includes a metropolitan 
municipality and a regional municipality; 


(b) “public transit motor vehicle” means a motor vehicle 
owned and operated by, for or on behalf of the County 


or any other municipality as part of its passenger trans- 
portation service and such other class or classes of 
motor vehicles operated in connection with the provi- 
sion of a passenger transportation service as may be 
specified in the by-law. 


5. Subsections 66 (1) and (2) of the said Act are repealed and the *. °° 


; ; repealed; 
following substituted therefor: s. 66 (2), 
re-enacted 


(2) The County shall pay to any area municipality, on or Payment of 
before the due date, all amounts of principal and interest amr 
becoming due upon any outstanding indebtedness of the area aid 
municipality in respect of aid granted by a local municipality 
prior to the 1st day of January, 1975, for the construction, erec- 
tion, establishment, acquisition, maintenance, equipping and 
carrying on of the business of public hospitals including munici- 
pal hospitals and other health care facilities in the County, and, 
if the County fails to pay such amounts before the due date, the 
area municipality may charge the County interest at the rate of 
15 per cent per annum thereon, or such lower rate as the council 
of the area municipality determines, from such date until pay- 
ment is made. 


6. Subsection 85 (2) of the said Act is repealed and the following s. 85 2), | 
substituted therefor: re-enacte 


(2) In preparing the estimates, the County Council shall make re 
due allowance for a surplus of any previous year that will be in sao 
available during the current year and shall provide for any 


operating deficit of any previous year. 


7. The said Act is further amended by adding thereto the following caer 
section: 


91a.—(1) The County Council may in each year provide in Sara 
the estimates for the establishment or maintenance of a reserve 
fund for any purpose for which it has authority to spend funds. 


(2) The moneys raised for a reserve fund established under Special 
subsection (1) shall be paid into a special account and may be ena 
invested in such securities as a trustee may invest in under the 
Trustee Act, and the earnings derived from the investment of Serr 1980, 
such moneys form part of the reserve fund. 4) 


(3) The moneys raised for a reserve fund established under Application 
subsection (1) shall not be expended, pledged or applied to any sles 
purpose other than that for which the fund was established, 
unless approved by the County Council. 
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(4) The auditor in his annual report shall report on the 
activities and position of each reserve fund established under 
subsection (1). 


8.—(1) Clause 98 (7) (a) of the said Act is amended by striking out 
“ten” in the third line and inserting in lieu thereof “five”. 


(2) Section 98 of the said Act is amended by adding thereto the 
following subsection: 


(21a) Where a by-law passed under this section provides that 
the debentures are payable in a currency described in clause (20) 
(b), (c) or (d) the by-law may provide that any portion of the 
premium which may be received on the currency in which the 
debentures are payable that is not required to pay the cost of the 
work authorized under the by-law and charges incidental 
thereto shall be set aside in a reserve fund to be used to pay the 
premium on the annual payments of principal and interest on the 
debentures issued under the by-law. 


9. The said Act is further amended by adding thereto the following 
section: 


99a. Section 143a of the Municipal Act applies with neces- 
sary modifications to the County. 


10. Subsection 117 (1) of the said Act is repealed and the following 
substituted therefor: 


(1) Sections 5, 84, 85, 90, 92, 93, 94 and 96, subsections 98 (Dp 
(4) and (5), sections 99, 100, 105, 106, 109, 113, 114, 115, 116, 
117, 121 and 122, subsection 165 (3) and section 190, paragraphs 
3, 10, 11, 12, 23, 24, 30, 45, 46, 47, 48, 49, 50 and 54 of section 
208, subparagraph ili of paragraph 62 and subparagraph ii of 
paragraph 125 of section 210, paragraph 10 of section 315 and 
Parts XIII, XIV, XV and XIX of the Municipal Act apply with 
necessary modifications to the County. 


11.—(1) This Act, except sections 4 and 9, comes into force on the day 
it receives Royal Assent. 


(2) Sections 4 and 9 come into force on a day to be named by 
proclamation of the Lieutenant Governor. 


12. The short title of this Act is the County of Oxford Amendment Act, 
1982. 
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EXPLANATORY NOTES 


The Bill re-enacts and revises the Municipal Conflict of Interest Act, a code 
governing the entire field relating to conflicts of interest as they may arise in 
relation to members of municipal councils and local boards. The purpose of the 
Bill is to provide a clearer and more practical code than exists in the present Act 
while retaining the same basic purpose and procedure. 


Among the principal features of the Bill are the following: 


1. 


10. 


ris 


i2. 


13: 


An expanded and improved interpretation section, specially with 
regard to the definitions of “local board”, “municipality” and 
“spouse”. (s. 1) 


The relatives whose interests are deemed to be those of the member, 
have been clarified. (s. 3) 


The exemptions to the application of the Act have been compiled and 
listed, and additional exemptions added, including “remote and insig- 
nificant” conflicts. (s. 4) 


The duty of the member to- declare his conflict of interest has been 
expanded so that the member, in addition, must declare the nature of 
the interest and where the meeting is not open to the public, must leave 
the meeting. (s. 5) 


The declaration of interest is to be recorded in the minutes by the clerk 
or secretary. (s. 6). 


The municipality when it applies to a judge for an order exempting it 
for the application of the Act, may do so on an ex parte basis. (s. 7 


(2) ) 


The time for bringing an application alleging contravention has been 
lengthened from expiration of the term of office to six years, following 
the event. (s. 9 (3)) 


Where a member has been found to contravene the Act, in addition to 
the existing sanctions, the judge may require the member to make 
restitution. (s. 10 (1) ) 


The jurisdiction of the Divisional Court on an appeal has been 
expanded, to include an order for a new trial. (s. 11). 


Proceedings to disqualify a member, declare a seat vacant or request 
restitution may only be made under provisions of the Act. (s. 13) 


A municipality or local board may pay the legal costs of a member 
where the member has been found not to be in contravention of the 
Act. (s. 14) 


Complementary amendments to other Acts where there is a conflict 
with a provision of the Bill or a redundancy. (ss. 16, 17, 18, 19, 20, 
on) 


Where proceedings were commenced, or circumstances giving rise to 
proceedings arose, during the currency of the existing Act, the pro- 
ceedings shall be continued or commenced under the existing Act. 
(S23) 


As with the existing Act, full disclosure and abstention from discussion and 
voting, rather than automatic disqualification, will be the basis for dealing with 
conflicts of interest. 


The failure of a member of council or of a local board to disclose a pecuniary 
interest, whether direct or indirect, in any matter that comes before a meeting of 
the council or local board, including a special, committee or other meeting, will 
render the member liable, on the application of an elector to a county or district 
court judge, to having his seat declared vacant and being disqualified from being 
a member of any council or local board for a period of up to seven years and to 
make restitution. 


Certain nominal conflict situations are excepted from the disclosure 
requirement; these generally are of the type where the interest of the member 
arises out of his relationship to the municipality as a member of the general 
public. 


BILL 14 1982 


An Act to revise the 
Municipal Conflict of Interest Act 


ER MAJESTY, by and with the advice and consent of 
the Legislative Assembly of the Province of Ontario, 
enacts as follows: 


Te In, this Act, Interpre- 
tation 
(a) “child” means a child born within or outside marriage 
and includes an adopted child and a person whom a 
parent has demonstrated a settled intention to treat as a 
child of his or her family; 


(b) “controlling interest” means the interest that a person 
has in a corporation when he beneficially owns, directly 
or indirectly, or exercises control or direction over, 
equity shares of the corporation carrying more than 10 
per cent of the voting rights attached to all equity 
shares of the corporation for the time being outstand- 
ing; 


(c) “council” means the council of a municipality other 
than an improvement district and means the board of 
trustees of a municipality that is an improvement dis- 
trict 


(d) “elector” means, 


(i) in respect of a municipality, or a local board 
thereof, other than a school board, a person 
entitled to vote at a municipal election in the 
municipality, and 


(i1) in respect of a school board, a person entitled to 
vote at the election of members of the school 
board; 

(e) “interest in common with electors generally” means a 
pecuniary interest in common with the electors within, 


1981, c. 70 


(f) 


(g 


— 


(h) 


(2) 


Y) 


the area of jurisdiction and, where the matter under 
consideration affects only part of the area of jurisdic- 
tion, Means a pecuniary interest in common with the 
electors within that part; 


“judge” means a judge of the county or district court of 
the county or district in which the municipality or the 
administrative or head office of the local board is 
situate, or if, through illness or absence there is no 
judge of that court able to act, a judge of the county or 
district court of a county or district that adjoins the 
county or district in which the municipality or the 
administrative or head office of the local board is 
situate; 


“local board” means a school board, board of directors 
of a children’s aid society, committee of adjustment, 
committee of management of a community recreation 
centre, conservation authority, court of revision, land 
division committee, public utilities commission, public 
library board, board of management of an inter-urban 
administration area or of an improvement area, board 
of park management, board of health, board of com- 
missioners of police, planning board, district welfare 
administration board, trustees of a police village, board 
of trustees of a police village, board or committee of 
management of a home for the aged, suburban roads 
commission or any other board, commission, commit- 
tee, body or local authority established or exercising 
any power or authority under any general or special Act 
in respect of any of the affairs or purposes, including 
school purposes, of a municipality or of two or more 
municipalities or parts thereof, but does not include a 
committee of management of a community recreation 
centre appointed by a school board, a local roads 
board, a local services board or a negotiating committee 
appointed under the Municipal Boundary Negotiations 
Act, 1981; 


“meeting” includes any regular, special, committee or 
other meeting of a council or local board, as the case 
may be; 


“member” means a member of a council or of a local 
board; 


“municipality” means the corporation of a county, city, 
town, village, township or improvement district or of a 
metropolitan, regional or district municipality and a 
board, commission or other local authority exercising 
any power in respect of municipal affairs or purposes, 


(k) 


(/) 


(m) 


including school purposes, in territory without munici- 
pal organization, but does not include a committee 
of management of a community recreation centre 
appointed by a school board, a local roads board or a 
local services board; 


“parent” means a person who has demonstrated a set- 
tled intention to treat a child as a member of his or her 
family whether or not that person is the natural parent 
of the child; 


“school board” means a board of education, public 
school board, secondary school board, Roman Catholic 
separate school board or Protestant separate school 
board and includes a divisional board of education; 


“senior officer” means the chairman or any vice-chair- 
man of the board of directors, the president, any vice- 
president, the secretary, the treasurer or the general 
manager of a corporation or any other person who per- 
forms functions for the corporation similar to those 
normally performed by a person occupying any such 
office; 


(x) “spouse” means either of a man and woman who, 


(i) are married to each other, 


(ii) are married to each other by a marriage that is 
voidable and has not been voided by a judgment 
of nullity, or 


(iii) have gone through a form of marriage with each 
other, in good faith, that is void and are 
cohabiting or have cohabited within the pre- 
ceding year, or 


(iv) not being married to each other have cohabited, 


(A) continuously for a period of not less than 
five years, or 


(B) in a relationship of some permanence 
where there is a child born of whom they 
are the natural parents, 


and have so cohabited within the preceding 
year. 
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Indirect 2. For the purposes of this Act, a member has an indirect 
ecuniary : : 5 : : P 
heal pecuniary interest in any matter in which the council or local 


board, as the case may be, is concerned, if, 
(a) he or his nominee, 

(i) is a shareholder in, or a director or senior officer 
of, a corporation that does not offer its securities 
to the public, 

(ii) has a controlling interest in or is a director or 


senior officer of, a corporation that offers its 
securities to the public, or 


(iii) is a member of a body, 
that has a pecuniary interest in the matter; or 


(>) he is a partner of a person or is in the employment of a 
person or body that has a pecuniary interest in the 


matter. 

See 3. For the purposes of this Act, the pecuniary interest, direct 
as peas or indirect, of a parent or the spouse or any child of the member 
Ses ie eae shall, if known to the member, be deemed to be also the 

pecuniary interest of the member. 

EXCEPTIONS 

Where s.5 4. Section 5 does not apply to a pecuniary interest in any 
does not 
apply matter that a member may have, 


(a) as a user of any public utility service supplied to him by 
the municipality or local board in like manner and 
subject to the like conditions as are applicable in the 
case of persons who are not members; 


(b) by reason of his being entitled to receive on terms com- 
mon to other persons any service or commodity or any 
subsidy, loan or other such benefit offered by the 
municipality or local board; 


(c) by reason of his purchasing or owning a debenture of 
the municipality or local board; 


(d) by reason of his having made a deposit with the 
municipality or local board, the whole or part of which 
is or may be returnable to him in like manner as such a 
deposit is or may be returnable to all other electors; 


(e) 


(f) 


(g 


— 


(h) 


(2) 


Q) 


(R) 


(a) 


by reason of having an interest in any property affected 


by a work under the Drainage Act or under the Local 8-S.0. 1980, 


Improvement Act; 


by reason of having an interest in farm lands that are 
exempted from taxation for certain expenditures under 
the Assessment Act; 


by reason of the member being eligible for election or 
appointment to fill a vacancy, office or position in the 
council or local board when the council or local board is 
empowered or required by any general or special Act to 
fill such vacancy, office or position; 


by reason only of his being a director or senior officer of 
a corporation incorporated for the purpose of carrying 
on business for and on behalf of the municipality or 
local board or by reason only of his being a member of a 
board, commission, or other body as an appointee of a 
council or local board; 


in respect of an allowance for attendance at meetings, 
or any other allowance, honorarium, remuneration, 
salary or benefit to which he may be entitled by reason 
of being a member or under a by-law passed pursuant 
to section 252 of the Municipal Act, or as a member of a 
volunteer fire brigade, as the case may be; 


by reason of the member having a pecuniary interest 
which is an interest in common with electors generally; 
or 


by reason only of an interest of the member which is so 
remote or insignificant in its nature that it cannot 
reasonably be regarded as likely to influence the 
member. 


DUTY OF MEMBER 


5.—(1) Subject to subsection (2), where a member, either on 
his own behalf or while acting for, by, with or through another, 
has any pecuniary interest, direct or indirect, in any matter and 
is present at a meeting of the council or local board at which the 
matter is the subject of consideration, he, 


shall, prior to any consideration of the matter at the 
meeting, disclose his interest and the general nature 
thereof; 


COMNIZOs872 510 


R.S.O. 1980, 
enol 


R.S.O. 1980, 
Cw3.02 


When present 
at meeting 

at which 
matter 
considered 


Where member 
to leave 

closed 

meeting 


When absent 
from meeting 
at which 
matter 
considered 


Disclosure 
to be recorded 
in minutes 


Idem 


Quorum 
deemed 
constituted 


Application 
to 
judge 
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(b) shall not take part in the consideration or discussion of, 
or vote on any question in respect of the matter; and 


(c) shall not attempt in any way whether before, during or 
after the meeting to influence the voting on any such 
question. 


(2) Where the meeting referred to in subsection (1) is not open 
to the public, in addition to complying with the requirements of 
that subsection, the member shall forthwith leave the meeting or 
the part of the meeting during which the matter is under con- 
sideration. 


(3) Where the interest of a member has not been disclosed as 
required by subsection (1) by reason of his absence from the 
meeting referred to therein, the member shall disclose his interest 
and otherwise comply with subsection (1) at the first meeting of 
the council or local board, as the case may be, attended by him 
after the meeting referred to in subsection (1). 


RECORD OF DISCLOSURE 


6.—(1) Every declaration of interest and the general nature 
thereof made under section 5 shall, where the meeting is open to 
the public, be recorded in the minutes of the meeting by the clerk 
of the municipality or secretary of the committee or local board, 
as the case may be. 


(2) Every declaration of interest made under section 5, but not 
the general nature of that interest, shall, where the meeting is not 
open to the public, be recorded in the minutes of the next meeting 
that is open to the public. 


REMEDY FOR LACK OF QUORUM 


7.—(1) Where the number of members who, by reason of the 
provisions of this Act, are disabled from participating in a meet- 
ing is such that at that meeting the remaining members are not of 
sufficient number to constitute a quorum, then, notwithstanding 
any other general or special Act, the remaining number of mem- 
bers shall be deemed to constitute a quorum, provided such 
number is not less than two. 


(2) Where in the circumstances mentioned in subsection (1) 
the remaining number of members who are not disabled from 
participating in the meeting is less than two, the council or local 
board may apply to a judge on an ex parte basis for an order 
authorizing the council or local board, as the case may be, to give 
consideration to, discuss and vote on the matter out of which the 
interest arises. 


(3) The judge may, on an application brought under subsec- Power of 
tion (2), by order, declare that section 5 does not apply to the pps 5 
council or local board, as the case may be, in respect of the ™° t° apply 
matter in relation to which the application is brought, and the 
council or local board thereupon may give consideration to, dis- 
cuss and vote on the matter in the same manner as though none 
of the members had any interest therein, subject only to such 
conditions and directions as the judge may consider appropriate 


and so order. 


ACTION WHERE CONTRAVENTION ALLEGED 


8. The question of whether or not a member has contravened Who may try 


: lleged 
subsection 5 (1), (2) or (3) may be tried and determined by ae 
judge vention of 

! s. 5 (1-3) 


9.—(1) Subject to subsection (3), an elector may, within six Who may 
weeks after the fact comes to his knowledge that a member may ae it 
have contravened subsection 5 (1), (2) or (3), apply to the judge 
by way of originating notice of motion in the manner prescribed 
by the rules of court for a determination of the question of 


whether the member has contravened subsection 5 (1), (2) or (3). 


(2) The elector in his notice of motion shall state the grounds nieeaiar of 
for finding a contravention by the member of subsection 5 (1), (2) motion 


or (3). 


(3) No application shall be brought under subsection (1) after Time for 
: : ‘ ‘ ‘ bringing 
the expiration of six years from the time at which the contraven- application 


tion is alleged to have occured. limited 


10.—(1) Subject to subsection (2), where the judge deter- Power of 


: , judge to 
mines that a member or a former member while he was a ‘declare 
member has contravened subsection 5 (1), (2) or (3), he, ae 

disqualify 


(a) shall, in the case of a member, declare the seat of the fans cme 


member vacant; and restitution 


(b) may disqualify the member or former member from 
being a member during a period thereafter of not more 
than seven years; and 


(c) may, where the contravention has resulted in personal 
financial gain, require the member or former member 
to make restitution to the party suffering the loss, or, 
where such party is not readily ascertainable, to the 
municipality or local board of which he is a member or 
former member. 


Saving by 
reason of 
inadvertence 
or bona fide 
error 


Member not 
to be 
suspended 


Appeal to 
Divisional 
Court 


Judgment 
or new 
trial 


Appeal from 
order or 
new trial 


Proceedings 
not 
invalidated 
but 
voidable 


Procedure 
substituted 
for quo 
warranto 
proceedings 


Liability 
insurance, 
payment of 


damages, etc. 
R.S.O. 1980, 


c. 302 
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(2) Where the judge determines that a member or a former 
member while he was a member has contravened subsection 5 
(1), (2) or (3), if the judge finds that the contravention was com- 
mitted through inadvertence or by reason of a bona fide error in 
judgment, the member is not subject to having his seat declared 
vacant and the member or former member is not subject to being 
disqualified as a member, as provided by subsection (1). 


(3) The authority to disqualify a member in subsection (1) 
does not include the right to suspend a member. 


11.—(1) An appeal lies from any order made under section 
10 to the Divisional Court in accordance with the rules of court. 


(2) The Divisional Court may give any judgment that ought to 
have been pronounced, in which case its decision is final, or the 
Divisional Court may grant a new trial for the purpose of taking 
evidence or additional evidence and may remit the case to the 
trial judge or another judge and, subject to any directions of the 
Divisional Court, the case shall be proceeded with as if there had 
been no appeal. 


(3) Where the case is remitted to a judge under subsection (2), 
an appeal lies from the order of the judge to the Divisional Court 
in accordance with the provisions of this section. 


12. The failure of any person to comply with subsection 5 (1), 
(2) or (3) does not of itself invalidate any proceedings in respect of 
any such matter but the proceedings in respect of such matter are 
voidable at the instance of the municipality or of the local board, 
as the case may be, before the expiration of two years from the 
date of the passing of the by-law or resolution authorizing such 
matter unless to make void the proceedings would adversely 
affect the rights of any person acquired under or by virtue of the 
proceedings who acted in good faith and without actual notice of 
the failure to comply with subsection 5 (1), (2) or (3). 


13. Proceedings to declare a seat vacant or to disqualify a 
member or former member for conflict of interest, or to require a 
member or former member to make restitution where a contra- 
vention has resulted in personal financial gain, shall be had and 
taken only under the provisions of this Act. 


GENERAL 


14.—(1) Notwithstanding section 248 of the Municipal Act, 
the council of every municipality may at any time pass by-laws 
for contracting for insurance to protect a member of the council 
or of any local board thereof, who has been found not to have 


contravened section 5, against any costs or expenses incurred by 
the member as a result of a proceeding brought under this Act, 
and for paying on behalf of or reimbursing the member for any 
such costs or expenses. 


(2) A local board has the same powers to provide insurance for Local boards 
or to make payments to or on behalf of its members as are confer- 
red upon the council of a municipality under this section in 
respect of its members. 


(3) A by-law passed under this section may provide that it Former 
applies to a person who was a member at the time the cir- arate 
cumstances giving rise to the proceeding occurred but who, prior 
to the judgment in the proceeding, has ceased to be a member. 


15. In the event of conflict between any provision of this Act Conflict 
By ; uh with other 
and any provision of any general or special Act, the provision of Acts 


this Act prevails. 


16.—(1) Section 56 of the Municipal Act, being chapter 302 es ne 
of the Revised Statutes of Ontario, 1980,-is repealed and the She eee 


following substituted therefor: 


56. Subject to the Municipal Conflict of Interest Act, 1982, Quorum 
OSD C heer 
(a) a majority of the whole number of members required to 
constitute a council is necessary to form a quorum; and 


(b) where a council consists of only five members, the con- 
current votes of at least three of them are necessary to 
carry any resolution or other measure. 


R.S.O. 1980, 


(2) Sections 63 and 64 of the said Act are repealed. en, 


repealed 


(3) Subsection 248 (1) of the said Act, is amended by inserting R-S.0. 1980, 
after “may” in the first line “at any time” and by inserting after Z ay 
“proceeding” in the eighth line “except a proceeding brought 2™ended 
under the Municipal Conflict of Interest Act, 1982”. 


17. Subsection 15 (2) of the Child Welfare Act, being chapter Cee a 
66 of the Revised Statutes of Ontario, 1980, is repealed and the ea 


following substituted therefor: 


(2) A society shall be deemed to be a local board of each When society 
municipality in which it has jurisdiction for the purposes of the caer 
Ontario Municipal Employees Retirement System Act and the 88.0. 1980, 
Municipal Conflict of Interest Act, 1982 and not for any other cae 


purpose. 


R.S.O. 1980, 


C4 jul, 
Seon lOly 
repealed 


R.S.O. 1980, 
c. 421. 

SP OOHdHO): 
repealed 


R.S.O. 1980, 
CHSIAS OST 
repealed 


R.S.O. 1980, 
c. 500, 
Sone) 
repealed 


Repeal of 
R.S.O. 1980, 
c. 305 


Where 
proceedings 
to be under 
R.S.O. 1980, 
c. 305 


Saving 


Commence- 
ment 


Short title 
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18. Subsection 3 (6) of the Shoreline Property Assistance 
Act, being chapter 471 of the Revised Statutes of Ontario, 1980, 
is repealed. 


19. Subsection 65 (10) of the Public Transportation and 
Highway Improvement Act, being chapter 421 of the Revised 
Statutes of Ontario, 1980, is repealed. 


20. Section 37 of the Conservation Authorities Act, being 
chapter 85 of the Revises Statutes of Ontario, 1980, is repealed. 


21. Subsection 3 (2) of the Tile Drainage Act, being chapter 
500 of the Revised Statutes of Ontario, 1980, is repealed. 


22. The Municipal Conflict of Interest Act is repealed. 


23.—(1) Notwithstanding section 22, where, before the 
coming into force of this Act, proceedings are commenced under 
the Municipal Conflict of Interest Act or circumstances arise, 
that give grounds for the commencement of proceedings under 
that Act, then the proceedings shall be continued or commenced 
and taken, as the case may be, under the Municipal Conflict of 
Interest Act, and not under this Act. 


(2) Notwithstanding subsection (1), no proceeding may be 
commenced under the Municipal Conflict of Interest Act after 
the coming into force of this Act in respect of a member’s failure 
to declare an interest acquired after a meeting referred to in 
subsection 2 (1) of that Act. 


24. This Act comes into force on a day to be named by proc- 
lamation of the Lieutenant Governor. 


25. The short title of this Act is the Municipal Conflict of 
Interest Act, 1982. 
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EXPLANATORY NOTES 


The Bill re-enacts and revises the Municipal Conflict of Interest Act, a code governing the 
entire field relating to conflicts of interest as they may arise in relation to members of munici- 
pal councils and local boards. The purpose of the Bill is to provide a clearer and more practi- 
cal code than exists in the present Act while retaining the same basic purpose and procedure. 


Among the principal features of the Bill are the following: 


ES 


iz. 


1S: 


An expanded and improved interpretation section, specially with regard to the def- 
initions of ‘local board”’, ‘‘municipality” and ‘“‘spouse’’. (s. 1) 


The relatives whose interests are deemed to be those of the member, have been 
clarified. (s. 3) 


The exemptions to the application of the Act have been compiled and listed, and 
additional exemptions added, including “‘remote and insignificant” conflicts. (s. 4) 


The duty of the member to declare his conflict of interest has been expanded so 
that the member, in addition, must declare the nature of the interest and where the 
meeting is not open to the public, must leave the meeting. (s. 5) 


The declaration of interest is to be recorded in the minutes by the clerk or secre- 
tary. (s. 6) 

The municipality when it applies to a judge for an order exempting it for the appli- 
cation of the Act, may do so on an ex parte basis. (s. 7 (2)) 

The time for bringing an application alleging contravention has been lengthened 
from expiration of the term of office to six years, following the event. (s. 9 (3)) 


Where a member has been found to contravene the Act, in addition to the existing 
sanctions, the judge may require the member to make restitution. (s. 10 (1)) 


The jurisdiction of the Divisional Court on an appeal has been expanded, to 
include an order for a new trial. (s. 11) 

Proceedings to disqualify a member, declare a seat vacant or request restitution 
may only be made under provisions of the Act. (s. 13) 


A municipality or local board may pay the legal costs of a member where the mem- 
ber has been found not to be in contravention of the Act. (s. 14) 


Complementary amendments to other Acts where there is a conflict with a provi- 
sion of the Bill or a redundancy. (ss. 16, 17, 18, 19, 20, 21) 


Where proceedings were commenced, or circumstances giving rise to proceedings 
arose, during the currency of the existing Act, the proceedings shall be continued 
or commenced under the existing Act. (s. 23) 


As with the existing Act, full disclosure and abstention from discussion and voting, rather 
than automatic disqualification, will be the basis for dealing with conflicts of interest. 


The failure of a member of council or of a local board to disclose a pecuniary interest, 
whether direct or indirect, in any matter that comes before a meeting of the council or local 
board, including a special, committee or other meeting, will render the member liable, on the 
application of an elector to a county or district court judge, to having his seat declared vacant 
and being disqualified from being a member of any council or local board for a period of up 
to seven years and to make restitution. 


Certain nominal conflict situations are excepted from the disclosure requirement; these 
generally are of the type where the interest of the member arises out of his relationship to the 
municipality as a member of the general public. 
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An Act to revise the 
Municipal Conflict of Interest Act 


HER MAJESTY, by and with the advice and consent of the 
Legislative Assembly of the Province of Ontario, enacts as 


follows: 


1. In this Act, 


(a) 


(b) 


(c) 


(d) 


(e) 


‘child’? means a child born within or outside mar- 
riage and includes an adopted child and a person 
whom a parent has demonstrated a settled intention 
to treat as a child of his or her family; 


‘controlling interest’? means the interest that a per- 
son has in a corporation when he beneficially owns, 
directly or indirectly, or exercises control or direc- 
tion over, equity shares of the corporation carrying 
more than 10 per cent of the voting rights attached to 
all equity shares of the corporation for the time being 
outstanding; 


‘council’? means the council of a municipality other 
than an improvement district and means the board of 
trustees of a municipality that is an improvement dis- 
trict; 


‘“‘elector’’ means, 


(i) in respect of a municipality, or a local board 
thereof, other than a school board, a person 
entitled to vote at a municipal election in the 
municipality, and 


(ii) in respect of a school board, a person entitled 
to vote at the election of members of the 
school board; 


‘interest in common with electors generally” means 
a pecuniary interest in common with the electors 


Interpre- 
tation 
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(f) 


(g) 


(h) 


(i) 


(j) 
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within the area of jurisdiction and, where the matter 
under consideration affects only part of the area of 
jurisdiction, means a pecuniary interest in common 
with the electors within that part; 


“judge” means a judge of the country or district 
court of the county or district in which the municipal- 
ity or the administrative or head office of the local 
board is situate, or if, through illness or absence 
there is no judge of that court able to act, a judge of 
the county or district court of a county or district that 
adjoins the county or district in which the municipal- 
ity or the administrative or head office of the local 
board is situate; 


‘local board” means a school board, board of direc- 
tors of a children’s aid society, committee of adjust- 
ment, committee of management of a community 
recreation centre, conservation authority, court of 
revision, land division committee, public utilities 
commission, public library board, board of manage- 
ment of an improvement area, board of park man- 
agement, board of health, board of commissioners of 
police, planning board, district welfare administra- 
tion board, trustees of a police village, board of 
trustees of a police village, board or committee of 
management of a home for the aged, suburban roads 
commission or any other board, commission, com- 
mittee, body or local authority established or exercis- 
ing any power or authority under any general or spe- 
cial Act in respect of any of the affairs or purposes, 
including school purposes, of a municipality or of 
two or more municipalities or parts thereof, but does 
not include a committee of management of a com- 
munity recreation centre appointed by a school 
board, a local roads board, a local services board or a 
negotiating committee appointed under the Munict- 
pal Boundary Negotiations Act, 1981, 


“meeting” includes any regular, special, committee 
or other meeting of a council or local board, as the 
case may be; 


‘“member’”’ means a member of a council or of a local 
board; 


“municipality” means the corporation of a county, 
city, town, village, township or improvement district 
or of a metropolitan, regional or district municipality 
and a board, commission or other local authority 


1982 


(k) 


(1) 


(m) 
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exercising any power in respect of municipal affairs 
Or purposes, including school purposes, in territory 
without municipal organization, but does not include 
a committee of management of a community recrea- 
tion centre appointed by a school board, a local 
roads board or a local services board; 


‘“‘narent’? means a person who has demonstrated a 
settled intention to treat a child as a member of his or 
her family whether or not that person is the natural 
parent of the child; 


‘school board”? means a board of education, public 
school board, secondary school board, Roman Cath- 
olic separate school board or Protestant separate 
school board and includes a divisional board of edu- 
cation; 


“senior officer’? means the chairman or any vice- 
chairman of the board of directors, the president, 
any vice-president, the secretary, the treasurer or the 
general manager of a corporation or any other per- 
son who performs functions for the corporation simi- 
lar to those normally performed by a person occupy- 
ing any such office; 


‘“‘spouse”’ means either of a man and woman who, 
(1) are married to each other, 


(ii) are married to each other by a marriage that is 
voidable and has not been voided by a judg- 
ment of nullity, or 


(iii) have gone through a form of marriage with 
each other, in good faith, that is void and are 
cohabiting or have cohabited within the pre- 
ceding year, or 


(iv) not being married to each other have cohab- 
ited) 


(A) continuously for a period of not less than 
five years, or 


(B) in a relationship of some permanence 
where there is a child born of whom they 
are the natural parents, 
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and have so cohabited within the preceding 


year. 
ae 2. For the purposes of this Act, a member has an indirect 
te if pecuniary interest in any matter in which the council or local 
board, as the case may be, is concerned, if, 
(a) he or his nominee, 

(i) is a shareholder in, or a director or senior offi- 
cer of, a corporation that does not offer its sec- 
urities to the public, 

(ii) has a controlling interest in or is a director or 
senior officer of, a corporation that offers its 
securities to the public, or 

(iii) is a member of a body, 

that has a pecuniary interest in the matter; or 
(b) he is a partner of a person or is in the employment of 
a person or body that has a pecuniary interest in the 
matter. 
Interest of 3. For the purposes of this Act, the pecuniary interest, 
certain . . . . 
relatives direct or indirect, of a parent or the spouse or any child of the 
deemed that member shall, if known to the member, be deemed to be also 
of member . . 
the pecuniary interest of the member. 
EXCEPTIONS 
len 4. Section 5 does not apply to a pecuniary interest in any 
apply matter that a member may have, 


(a) asauser of any public utility service supplied to him 
by the municipality or local board in like manner and 
subject to the like conditions as are applicable in the 
case of persons who are not members; 


(b) by reason of his being entitled to receive on terms 
common to other persons any service or commodity 
or any subsidy, loan or other such benefit offered by 
the municipality or local board; 


(c) by reason of his purchasing or owning a debenture of 
the municipality or local board; 


(d) by reason of his having made a deposit with the 
municipality or local board, the whole or part of 
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which is or may be returnable to him in like manner 
as such a deposit is or may be returnable to all other 
electors; 


(e) by reason of having an interest in any property 
affected by a work under the Drainage Act or under ne ce 
the Local Improvement Act; cc. 126, 


(f) by reason of having an interest in farm lands that are 

exempted from taxation for certain expenditures 

under the Assessment Act; era 1980, 
(g) by reason of the member being eligible for election 

or appointment to fill a vacancy, office or position in 

the council or local board when the council or local 

board is empowered or required by any general or 

special Act to fill such vacancy, office or position; 


(h) by reason only of his being a director or senior offi- 
cer of a corporation incorporated for the purpose of 
carrying on business for and on behalf of the munici- 
pality or local board or by reason only of his being a 
member of a board, commission, or other body as an 
appointee of a council or local board; 


(i) in respect of an allowance for attendance at meet- 
ings, or any other allowance, honorarium, remunera- 
tion, salary or benefit to which he may be entitled by 
reason of being a member or under a by-law passed 
pursuant to section 252 of the Municipal Act, or as a R-S.0. 1980, 
member of a volunteer fire brigade, as the case may ~ ie 
bes 


(j) by reason of the member having a pecuniary interest 
which is an interest in common with electors gen- 
erally; or 


(k) by reason only of an interest of the member which is 
so remote or insignificant in its nature that it cannot 
reasonably be regarded as likely to influence the 
member. 


DUTY OF MEMBER 


5.—(1) Where a member, either on his own behalf or When 
present at 


while acting for, by, with or through another, has any pecuni- meeting at 
ary interest, direct or indirect, in any matter and is present at which matter 
a meeting of the council or local board at which the matter is “"""""" 
the subject of consideration, he, 


Where 
member to 
leave closed 
meeting 


When absent 
from meeting 
at which 
matter 
considered 


Disclosure to 
be recorded 
in minutes 


Idem 


Quorum 
deemed 
constituted 


Application 
to judge 
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(a) shall, prior to any consideration of the matter at the 
meeting, disclose his interest and the general nature 
thereof; 


(b) shall not take part in the discussion of, or vote on any 
question in respect of the matter; and 


(c) shall not attempt in any way whether before, during 
or after the meeting to influence the voting on any 
such question. 


(2) Where the meeting referred to in subsection (1) is not 
open to the public, in addition to complying with the require- 
ments of that subsection, the member shall forthwith leave the 
meeting or the part of the meeting during which the matter is 
under consideration. 


(3) Where the interest of a member has not been disclosed 
as required by subsection (1) by reason of his absence from the 
meeting referred to therein, the member shall disclose his inter- 
est and otherwise comply with subsection (1) at the first meet- 
ing of the council or local board, as the case may be, attended 
by him after the meeting referred to in subsection (1). 


RECORD OF DISCLOSURE 


6.—(1) Every declaration of interest and the general 
nature thereof made under section 5 shall, where the meeting 
is open to the public, be recorded in the minutes of the meet- 
ing by the clerk of the municipality or secretary of the commit- 
tee or local board, as the case may be. 


(2) Every declaration of interest made under section 5, but 
not the general nature of that interest, shall, where the meeting 
is not open to the public, be recorded in the minutes of the next 
meeting that is open to the public. 


REMEDY FOR LACK OF QUORUM 


7.—(1) Where the number of members who, by reason of 
the provisions of this Act, are disabled from participating in a 
meeting is such that at that meeting the remaining members 
are not of sufficient number to constitute a quorum, then, not- 
withstanding any other general or special Act, the remaining 
number of members shall be deemed to constitute a quorum, 
provided such number is not less than two. 


(2) Where in the circumstances mentioned in subsection (1), 
the remaining number of members who are not disabled from 
participating in the meeting is less than two, the council or local 
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board may apply to a judge on an ex parte basis for an order 
authorizing the council or local board, as the case may be, to 
give consideration to, discuss and vote on the matter out of 
which the interest arises. 


(3) The judge may, on an application brought under subsec- 
tion (2), by order, declare that section 5 does not apply to the 
council or local board, as the case may be, in respect of the 
matter in relation to which the application is brought, and the 
council or local board thereupon may give consideration to, 
discuss and vote on the matter in the same manner as though 
none of the members had any interest therein, subject only to 
such conditions and directions as the judge may consider 
appropriate and so order. 


ACTION WHERE CONTRAVENTION ALLEGED 


8. The question of whether or not a member has contra- 
vened subsection 5 (1), (2) or (3) may be tried and determined 
by a judge. 


9.—(1) Subject to subsection (3), an elector may, within 
six weeks after the fact comes to his knowledge that a member 
may have contravened subsection 5 (1), (2) or (3), apply to 
the judge by way of originating notice of motion in the man- 
ner prescribed by the rules of court for a determination of the 
question of whether the member has contravened subsection 5 


(1), (2) or (3). 


(2) The elector in his notice of motion shall state the grounds 
for finding a contravention by the member of subsection 5 (1); 


(2) or (3). 


(3) No application shall be brought under subsection (1) 
after the expiration of six years from the time at which the con- 
travention is alleged to have occurred. 


10.—(1) Subject to subsection (2), where the judge deter- 
mines that a member or a former member while he was a 
member has contravened subsection 5 (1), (2) or (3), he, 


(a) shall, in the case of a member, declare the seat of the 
member vacant; and 


may disqualify the member or former member from 
being a member during a period thereafter of not 
more than seven years; and 


(b) 


may, where the contravention has resulted in per- 
sonal financial gain, require the member or former 


(c) 
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judge to 
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vention of 

s. 5 (1-3) 


Who may 
apply to 
judge 


Contents of 
notice of 
motion 


Time for 
bringing 
application 
limited 


Power of 
judge to 
declare seat 
vacant, 
disqualify 
member and 
require 
restitution 


Saving by 
reason of 
inadvertence 
or bona fide 
error 


Member 
not to be 
suspended 


Appeal to 
Divisional 
Court 


Judgment or 
new trial 


Appeal from 
order or new 
trial 


Proceedings 
not 
invalidated 
but voidable 


Procedure 
substituted 
for quo 
warranto 
proceedings 


Bill 14 MUNICIPAL CONFLICT OF INTEREST 1982 


member to make restitution to the party suffering the 
loss, or, where such party is not readily ascertaina- 
ble, to the municipality or local board of which he is 
a member or former member. 


(2) Where the judge determines that a member or a former 
member while he was a member has contravened subsection 5 
(1), (2) or (3), if the judge finds that the contravention was 
committed through inadvertence or by reason of a bona fide 
error in judgment, the member is not subject to having his seat 
declared vacant and the member or former member is not sub- 
ject to being disqualified as a member, as provided by subsec- 
tion (1). 


(3) The authority to disqualify a member in subsection (1) 
does not include the right to suspend a member. 


11.—(1) An appeal lies from any order made under section 
10 to the Divisional Court in accordance with the rules of 
court. 


(2) The Divisional Court may give any judgment that ought 
to have been pronounced, in which case its decision is final, or 
the Divisional Court may grant a new trial for the purpose of 
taking evidence or additional evidence and may remit the case 
to the trial judge or another judge and, subject to any direc- 
tions of the Divisional Court, the case shall be proceeded with 
as if there had been no appeal. 


(3) Where the case is remitted to a judge under subsection 
(2), an appeal lies from the order of the judge to the Divisional 
Court in accordance with the provisions of this section. 


12. The failure of any person to comply with subsection 5 
(1), (2) or (3) does not of itself invalidate any proceedings in 
respect of any such matter but the proceedings in respect of 
such matter are voidable at the instance of the municipality or 
of the local board, as the case may be, before the expiration of 
two years from the date of the passing of the by-law or resolu- 
tion authorizing such matter unless to make void the proceed- 
ings would adversely affect the rights of any person acquired 
under or by virtue of the proceedings who acted in good faith 
and without actual notice of the failure to comply with subsec- 
tion 5 (1), (2) or (3). 


13. Proceedings to declare a seat vacant or to disqualify a 
member or former member for conflict of interest, or to 
require a member or former member to make restitution 
where a contravention has resulted in personal financial gain, 
shall be had and taken only under the provisions of this Act. 
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GENERAL 


14.—(1) Notwithstanding section 248 of the Municipal 
Act, the council of every municipality may at any time pass by- 
laws for contracting for insurance to protect a member of the 
council or of any local board thereof, who has been found not 
to have contravened section 5, against any costs or expenses 
incurred by the member as a result of a proceeding brought 
under this Act, and for paying on behalf of or reimbursing the 
member for any such costs or expenses. 


(2) A local board has the same powers to provide insurance 
for or to make payments to or on behalf of its members as are 
conferred upon the council of a municipality under this section 
in respect of its members. 


(3) A by-law passed under this section may provide that it 
applies to a person who was a member at the time the circum- 
stances giving rise to the proceeding occurred but who, prior to 
the judgment in the proceeding, has ceased to be a member. 


15. In the event of conflict between any provision of this 
Act and any provision of any general or special Act, the provi- 
sion of this Act prevails. 


wy 

16.—(1) Sections 63 and 64 of the Municipal Act, being 
chapter 302 of the Revised Statutes of Ontario, 1980, are 
repealed. 


(2) Subsection 248 (1) of the said Act is amended by inserting 
after ‘‘may’’ in the first line ‘‘at any time’’ and by inserting 
after ‘‘proceeding’’ in the eighth line ‘‘except a proceeding 
brought under the Municipal Conflict of Interest Act, 1983’’. 


17. Subsection 15(2) of the Child Welfare Act, being chapter 
66 of the Revised Statutes of Ontario, 1980, is repealed and the 
following substituted therefor: 


(2) A society shall be deemed to be a local board of each 
municipality in which it has jurisdiction for the purposes of the 
Ontario Municipal Employees Retirement System Act and the 
Municipal Conflict of Interest Act, 1983 and not for any other 
purpose. 
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18. Subsection 3 (6) of the Shoreline Property Assistance 
Act, being chapter 471 of the Revised Statutes of Ontario, 1980, 
is repealed. 


19. Subsection 65 (10) of the Public Transportation and 
Highway Improvement Act, being chapter 421 of the Revised 
Statutes of Ontario, 1980, is repealed. 


20. Section 37 of the Conservation Authorities Act, being 
chapter 85 of the Revised Statutes of Ontario, 1980, is 
repealed. 


21. Subsection 3 (2) of the Tile Drainage Act, being chapter 
500 of the Revised Statutes of Ontario, 1980, is repealed. 


22. The Municipal Conflict of Interest Act is repealed. 


23.—(1) Notwithstanding section 22, where, before the 
coming into force of this Act, proceedings are commenced 
under the Municipal Conflict of Interest Act or circumstances 
arise, that give grounds for the commencement of proceedings 
under that Act, then the proceedings shall be continued or 
commenced and taken, as the case may be, under the 
Municipal Conflict of Interest Act, and not under this Act, but 


no such proceedings shall be commenced more than one year 
after this Act comes into force. 


(2) Notwithstanding subsection (1), no proceeding may be 
commenced under the Municipal Conflict of Interest Act after the 
coming into force of this Act in respect of a member’s failure to 
declare an interest acquired after a meeting referred to in sub- 
section 2 (1) of that Act. 


24. This Act comes into force on a day to be named by 
proclamation of the Lieutenant Governor. 


25. The short title of this Act is the Municipal Conflict of 
Interest Act, 1983. 
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An Act to revise the 
Municipal Conflict of Interest Act 


HER MAJESTY, by and with the advice and consent of the 
Legislative Assembly of the Province of Ontario, enacts as 


follows: 


1. In this Act, 


(a) 


(b) 


(c) 


(d) 


(e) 


“child”? means a child born within or outside mar- 
riage and includes an adopted child and a person 
whom a parent has demonstrated a settled intention 
to treat as a child of his or her family; 


‘controlling interest” means the interest that a per- 
son has in a corporation when he beneficially owns, 
directly or indirectly, or exercises control or direc- 
tion over, equity shares of the corporation carrying 
more than 10 per cent of the voting rights attached to 
all equity shares of the corporation for the time being 
outstanding; 


“council” means the council of a municipality other 
than an improvement district and means the board of 
trustees of a municipality that is an improvement dis- 
trict; 


‘“‘elector’’ means, 


(i) in respect of a municipality, or a local board 
thereof, other than a school board, a person 
entitled to vote at a municipal election in the 
municipality, and 


(ii) in respect of a school board, a person entitled 
to vote at the election of members of the 
school board; 


“interest in common with electors generally’’ means 
a pecuniary interest in common with the electors 
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(f) 


(g) 


(h) 


(i) 


(j) 
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within the area of jurisdiction and, where the matter 
under consideration affects only part of the area of 
jurisdiction, means a pecuniary interest in common 
with the electors within that part; 


“judge” means a judge of the country or district 
court of the county or district in which the municipal- 
ity or the administrative or head office of the local 
board is situate, or if, through illness or absence 
there is no judge of that court able to act, a judge of 
the county or district court of a county or district that 
adjoins the county or district in which the municipal- 
ity or the administrative or head office of the local 
board is situate; 


‘local board” means a school board, board of direc- 
tors of a children’s aid society, committee of adjust- 
ment, committee of management of a community 
recreation centre, conservation authority, court of 
revision, land division committee, public utilities 
commission, public library board, board of manage- 
ment of an improvement area, board of park man- 
agement, board of health, board of commissioners of 
police, planning board, district welfare administra- 
tion board, trustees of a police village, board of 
trustees of a police village, board or committee of 
management of a home for the aged, suburban roads 
commission or any other board, commission, com- 
mittee, body or local authority established or exercis- 
ing any power or authority under any general or spe- 
cial Act in respect of any of the affairs or purposes, 
including school purposes, of a municipality or of 
two or more municipalities or parts thereof, but does 
not include a committee of management of a com- 
munity recreation centre appointed by a school 
board, a local roads board, a local services board or a 
negotiating committee appointed under the Munici- 
pal Boundary Negotiations Act, 1981; 


“meeting” includes any regular, special, committee 
or other meeting of a council or local board, as the 
case may be; 


‘‘member’’ means a member of a council or of a local 
board; 


“municipality” means the corporation of a county, 
city, town, village, township or improvement district 
or of a metropolitan, regional or district municipality 
and a board, commission or other local authority 
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(k) 


(1) 


(m) 


(n) 
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exercising any power in respect of municipal affairs 
or purposes, including school purposes, in territory 
without municipal organization, but does not include 
a committee of management of a community recrea- 
tion centre appointed by a school board, a local 
roads board or a local services board; 


‘parent’ means a person who has demonstrated a 
settled intention to treat a child as a member of his or 
her family whether or not that person is the natural 
parent of the child; 


“school board” means a board of education, public 
school board, secondary school board, Roman Cath- 
olic separate school board or Protestant separate 
school board and includes a divisional board of edu- 
cation; 


“senior officer’? means the chairman or any vice- 
chairman of the board of directors, the president, 
any vice-president, the secretary, the treasurer or the 
general manager of a corporation or any other per- 
son who performs functions for the corporation simi- 
lar to those normally performed by a person occupy- 
ing any such office; 


“spouse” means either of a man and woman who, 
(i) are married to each other, 


(ii) are married to each other by a marriage that is 
voidable and has not been voided by a judg- 
ment of nullity, or 


(iii) have gone through a form of marriage with 
each other, in good faith, that is void and are 
cohabiting or have cohabited within the pre- 
ceding year, or 


(iv) not being married to each other have cohab- 
ited, 


(A) continuously for a period of not less than 
five years, or 


(B) in a relationship of some permanence 
where there is a child born of whom they 
are the natural parents, 


Indirect 
pecuniary 
interest 


Interest of 
certain 
relatives 
deemed that 
of member 


Where s. 5 
does not 


apply 
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and have so cohabited within the preceding 
year. 


2. For the purposes of this Act, a member has an indirect 
pecuniary interest in any matter in which the council or local 
board, as the case may be, is concerned, if, 


(a) heor his nominee, 


(i) is a shareholder in, or a director or senior offi- 
cer of, a corporation that does not offer its sec- 
urities to the public, 


(ii) has a controlling interest in or is a director or 
senior officer of, a corporation that offers its 
securities to the public, or 


(iii) is a member of a body, 


that has a pecuniary interest in the matter; or 


(b) he is a partner of a person or is in the employment of 


a person or body that has a pecuniary interest in the 
matter. 


3. For the purposes of this Act, the pecuniary interest, 
direct or indirect, of a parent or the spouse or any child of the 
member shall, if known to the member, be deemed to be also 
the pecuniary interest of the member. 


EXCEPTIONS 


4. Section 5 does not apply to a pecuniary interest in any 
matter that a member may have, 


(a) 


(b) 


(d) 


as a user of any public utility service supplied to him 
by the municipality or local board in like manner and 
subject to the like conditions as are applicable in the 
case of persons who are not members; 


by reason of his being entitled to receive on terms 
common to other persons any service or commodity 
or any subsidy, loan or other such benefit offered by 
the municipality or local board; 


by reason of his purchasing or owning a debenture of 
the municipality or local board; 


by reason of his having made a deposit with the 
municipality or local board, the whole or part of 
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which is or may be returnable to him in like manner 
as such a deposit is or may be returnable to all other 
electors; 


(e) by reason of having an interest in any property 
affected by a work under the Drainage Act or under 
the Local Improvement Act; 


(f) by reason of having an interest in farm lands that are 
exempted from taxation for certain expenditures 
under the Assessment Act; 


(g) by reason of the member being eligible for election 
or appointment to fill a vacancy, office or position in 
the council or local board when the council or local 
board is empowered or required by any general or 
special Act to fill such vacancy, office or position; 


(h) by reason only of his being a director or senior offi- 
cer of a corporation incorporated for the purpose of 
carrying on business for and on behalf of the munici- 
pality or local board or by reason only of his being a 
member of a board, commission, or other body as an 
appointee of a council or local board; 


(i) in respect of an allowance for attendance at meet- 
ings, or any other allowance, honorarium, remunera- 
tion, salary or benefit to which he may be entitled by 
reason of being a member or under a by-law passed 
pursuant to section 252 of the Municipal Act, or as a 
member of a volunteer fire brigade, as the case may 
be; 


(j) by reason of the member having a pecuniary interest 
which is an interest in common with electors gen- 
erally; or 


(k) by reason only of an interest of the member which is 
so remote or insignificant in its nature that it cannot 
reasonably be regarded as likely to influence the 
member. 


DUTY OF MEMBER 


5.—(1) Where a member, either on his own behalf or 
while acting for, by, with or through another, has any pecuni- 
ary interest, direct or indirect, in any matter and is present at 
a meeting of the council or local board at which the matter is 
the subject of consideration, he, 
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(a) shall, prior to any consideration of the matter at the 
meeting, disclose his interest and the general nature 
thereof; 

(b) shall not take part in the discussion of, or vote on any 

question in respect of the matter; and 


shall not attempt in any way whether before, during 
or after the meeting to influence the voting on any 
such question. 


(c) 


(2) Where the meeting referred to in subsection (1) is not 
open to the public, in addition to complying with the require- 
ments of that subsection, the member shall forthwith leave the 
meeting or the part of the meeting during which the matter is 
under consideration. 


(3) Where the interest of a member has not been disclosed 
as required by subsection (1) by reason of his absence from the 
meeting referred to therein, the member shall disclose his inter- 
est and otherwise comply with subsection (1) at the first meet- 
ing of the council or local board, as the case may be, attended 
by him after the meeting referred to in subsection (1). 


RECORD OF DISCLOSURE 


6.—(1) Every declaration of interest and the general 
nature thereof made under section 5 shall, where the meeting 
is open to the public, be recorded in the minutes of the meet- 
ing by the clerk of the municipality or secretary of the commit- 
tee or local board, as the case may be. 


(2) Every declaration of interest made under section 5, but 
not the general nature of that interest, shall, where the meeting 
is not open to the public, be recorded in the minutes of the next 
meeting that is open to the public. 


REMEDY FOR LACK OF QUORUM 


7.—(1) Where the number of members who, by reason of 
the provisions of this Act, are disabled from participating in a 
meeting is such that at that meeting the remaining members 
are not of sufficient number to constitute a quorum, then, not- 
withstanding any other general or special Act, the remaining 
number of members shall be deemed to constitute a quorum, 
provided such number is not less than two. 


(2) Where in the circumstances mentioned in subsection (1), 
the remaining number of members who are not disabled from 
participating in the meeting is less than two, the council or local 
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board may apply to a judge on an ex parte basis for an order 
authorizing the council or local board, as the case may be, to 
give consideration to, discuss and vote on the matter out of 
which the interest arises. 


(3) The judge may, on an application brought under subsec- 
tion (2), by order, declare that section 5 does not apply to the 
council or local board, as the case may be, in respect of the 
matter in relation to which the application is brought, and the 
council or local board thereupon may give consideration to, 
discuss and vote on the matter in the same manner as though 
none of the members had any interest therein, subject only to 
such conditions and directions as the judge may consider 
appropriate and so order. 


ACTION WHERE CONTRAVENTION ALLEGED 


8. The question of whether or not a member has contra- 
vened subsection 5 (1), (2) or (3) may be tried and determined 
by a judge. 


9.—(1) Subject to subsection (3), an elector may, within 
six weeks after the fact comes to his knowledge that a member 
may have contravened subsection 5 (1), (2) or (3), apply to 
the judge by way of originating notice of motion in the man- 
ner prescribed by the rules of court for a determination of the 
question of whether the member has contravened subsection 5 


(1), (2) or (3). 


(2) The elector in his notice of motion shall state the grounds 
for finding a contravention by the member of subsection 5 (1), 


(2) or (3). 


(3) No application shall be brought under subsection (1) 
after the expiration of six years from the time at which the con- 
travention is alleged to have occurred. 


10.—(1) Subject to subsection (2), where the judge deter- 
mines that a member or a former member while he was a 
member has contravened subsection 5 (1), (2) or (3), he, 


(a) shall, in the case of a member, declare the seat of the 
member vacant; and 


may disqualify the member or former member from 
being a member during a period thereafter of not 
more than seven years; and 


(b) 


may, where the contravention has resulted in per- 
sonal financial gain, require the member or former 
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member to make restitution to the party suffering the 
loss, or, where such party is not readily ascertaina- 
ble, to the municipality or local board of which he is 
a member or former member. 


(2) Where the judge determines that a member or a former 
member while he was a member has contravened subsection 5 
(1), (2) or (3), if the judge finds that the contravention was 
committed through inadvertence or by reason of a bona fide 
error in judgment, the member is not subject to having his seat 
declared vacant and the member or former member is not sub- 
ject to being disqualified as a member, as provided by subsec- 
tion (1). 


(3) The authority to disqualify a member in subsection (1) 
does not include the right to suspend a member. 


11.— (1) An appeal lies from any order made under section 
10 to the Divisional Court in accordance with the rules of 
court. 


(2) The Divisional Court may give any judgment that ought 
to have been pronounced, in which case its decision is final, or 
the Divisional Court may grant a new trial for the purpose of 
taking evidence or additional evidence and may remit the case 
to the trial judge or another judge and, subject to any direc- 
tions of the Divisional Court, the case shall be proceeded with 
as if there had been no appeal. 


(3) Where the case is remitted to a judge under subsection 
(2), an appeal lies from the order of the judge to the Divisional 
Court in accordance with the provisions of this section. 


12. The failure of any person to comply with subsection 5 
(1), (2) or (3) does not of itself invalidate any proceedings in 
respect of any such matter but the proceedings in respect of 
such matter are voidable at the instance of the municipality or 
of the local board, as the case may be, before the expiration of 
two years from the date of the passing of the by-law or resolu- 
tion authorizing such matter unless to make void the proceed- 
ings would adversely affect the rights of any person acquired 
under or by virtue of the proceedings who acted in good faith 
and without actual notice of the failure to comply with subsec- 
tion 5 (1), (2) or (3). 


13. Proceedings to declare a seat vacant or to disqualify a 
member or former member for conflict of interest, or to 
require a member or former member to make restitution 
where a contravention has resulted in personal financial gain, 
shall be had and taken only under the provisions of this Act. 
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GENERAL 


14.—(1) Notwithstanding section 248 of the Municipal 
Act, the council of every municipality may at any time pass by- 
laws for contracting for insurance to protect a member of the 
council or of any local board thereof, who has been found not 
to have contravened section 5, against any costs or expenses 
incurred by the member as a result of a proceeding brought 
under this Act, and for paying on behalf of or reimbursing the 
member for any such costs or expenses. 


(2) A local board has the same powers to provide insurance 
for or to make payments to or on behalf of its members as are 
conferred upon the council of a municipality under this section 
in respect of its members. 


(3) A by-law passed under this section may provide that it 
applies to a person who was a member at the time the circum- 
stances giving rise to the proceeding occurred but who, prior to 
the judgment in the proceeding, has ceased to be a member. 


15. In the event of conflict between any provision of this 
Act and any provision of any general or special Act, the provi- 
sion of this Act prevails. 


16.—(1) Sections 63 and 64 of the Municipal Act, being 
chapter 302 of the Revised Statutes of Ontario, 1980, are 
repealed. 


(2) Subsection 248 (1) of the said Act is amended by inserting 
after ‘‘may’’ in the first line ‘‘at any time’’ and by inserting 
after ‘‘proceeding’’ in the eighth line ‘‘except a proceeding 
brought under the Municipal Conflict of Interest Act, 1983’. 


17. Subsection 15(2) of the Child Welfare Act, being chapter 
66 of the Revised Statutes of Ontario, 1980, is repealed and the 
following substituted therefor: 


(2) A society shall be deemed to be a local board of each 
municipality in which it has jurisdiction for the purposes of the 
Ontario Municipal Employees Retirement System Act and the 
Municipal Conflict of Interest Act, 1983 and not for any other 
purpose. 


18. Subsection 3 (6) of the Shoreline Property Assistance 
Act, being chapter 471 of the Revised Statutes of Ontario, 1980, 


is repealed. 
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19. Subsection 65 (10) of the Public Transportation and 
Highway Improvement Act, being chapter 421 of the Revised 
Statutes of Ontario, 1980, is repealed. 


20. Section 37 of the Conservation Authorities Act, being 
chapter 85 of the Revised Statutes of Ontario, 1980, is 
repealed. 


21. Subsection 3 (2) of the Tile Drainage Act, being chapter 
500 of the Revised Statutes of Ontario, 1980, is repealed. 


22. The Municipal Conflict of Interest Act is repealed. 


23.—(1) Notwithstanding section 22, where, before the 
coming into force of this Act, proceedings are commenced 
under the Municipal Conflict of Interest Act or circumstances 
arise, that give grounds for the commencement of proceedings 
under that Act, then the proceedings shall be continued or 
commenced and taken, as the case may be, under the 
Municipal Conflict of Interest Act, and not under this Act, but 
no such proceedings shall be commenced more than one year 
after this Act comes into force. 


(2) Notwithstanding subsection (1), no proceeding may be 
commenced under the Municipal Conflict of Interest Act after 
the coming into force of this Act in respect of a member’s fail- 
ure to declare an interest acquired after a meeting referred to in 
subsection 2 (1) of that Act. 


24. This Act comes into force on a day to be named by 
proclamation of the Lieutenant Governor. 


25. The short title of this Act is the Municipal Conflict of 
Interest Act, 1983. 
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EXPLANATORY NOTES 


The Bill amends the ten Acts that govern the various regional municipalities 
and is divided into the following Parts: 


PART PAGE 
I—Ottawa-Carleton 1 
IiI—Niagara 4 
UI—York i 
IV—Waterloo 10 
V—Sudbury is 
VI—Peel 16 
Vii—Halton 20 
ViUlI—Hamilton-Wentworth aS 
TX—Durham . 26 
X—Haldimand-Norfolk 29 


The following nine numbered paragraphs describe amendments that are 
common to all ten of the regional municipalities: 


1. Sections 1, 15, 26, 36, 45, 54, 63, 72, 81, 90. The section proposed to be 
added empowers the Lieutenant Governor in Council, on the recommendation of 
the Minister pursuant to an application by an area municipality, to alter the 
status of the municipality to that of a township, village, town or city municipality 
and to provide for other matters consequent on the alteration in status. 


2. Sections 6, 17, 27, 37, 46, 55, 64, 73, 82, 91. The proposed subsection 
(3a) makes certain provisions of the Municipal Act applicable to the Regional 
Council. These provisions set out the grounds for disqualification of members of 
council, the situations giving rise to a vacancy in the office of a member of 
council, the requirement that a council declare a seat vacant when a vacancy 
occurs, the procedure for bringing a court action to have a seat declared vacant, 
and the requirement that a member take his declaration of office within a pre- 
scribed time period. 


The proposed subsection (3b) sets out the procedure to be followed by a 
member wishing to resign. 


The proposed subsection (3c) provides that where the seat of a member on 
the Regional Council becomes vacant, his seat on the council of the area munici- 
pality that he represents automatically becomes vacant, and vice versa. This 
proposed subsection would apply, for example, where a member missed meetings 
of the Regional Council for three successive months but was regularly attending 
meetings of the local council. Without this proposed subsection, the seat of the 
member of the Regional Council would become vacant but his seat on the council 
of the area municipality would not. 


The proposed subsection (3d) provides that when the seat of a member is 
declared vacant by the Regional Council or by the council of the area municipal- 


ity that he represents, the council declaring the vacancy shall immediately inform 
the other council of its declaration. 


The proposed subsection (3e) provides that the seat of a member on the 
Regional Council or on the council of an area municipality shall be declared 
vacant if that council is informed that the other council has declared his seat on 
such other council to be vacant. (Note that subsections (3c), (3d) and (3e) are not 
enacted in the Regional Municipality of Niagara Act where direct election to the 
Regional Council takes place.) 


3. Sections 7, 18, 28, 38, 47, 56, 65, 74, 83, 92. The clause proposed to be 
re-enacted sets out one of the duties of the treasurer (or chief financial officer) of 
the Regional Corporation and set out below is an example of the clause as it now 
reads, showing underlined the words proposed to be deleted by the re-enactment: 


(a) open an account or accounts in the name of the Regional Corporation in 
such of the chartered bunks of Canada or at such other place of deposit as 
may be approved by the Regional Council. 


4. Sections 8, 19, 29, 39, 49, 57, 66, 75, 84, 93. The amendments proposed 
by these sections of the Bill enlarge, or, in the case of the regional municipalities 
of York, Waterloo and Sudbury, confer for the first time, the authority of the 
Regional Council to designate lanes on regional roads for the exclusive use of 
public transit motor vehicles and other classes of motor vehicles as defined in the 
by-law designating the reserved lanes. Area municipalities will be empowered 
under a proposed amendment to the Municipal Act to exercise substantially 
similar authority in respect of roads under their jurisdiction. 


5. Sections 9, 21, 30, 40, 48, 58, 67, 76, 85, 94. The provisions proposed to 
be repealed confer authority on the Regional Council to grant aid to public 
hospitals. Both the Regional Council and area municipality councils may grant 
aid to hospitals under section 113 of the Municipal Act and accordingly the 
specific authority to do so is not required in the regional Acts. In the case of the 
regional municipalities of Waterloo, Sudbury, Peel, Halton, Hamilton- 
Wentworth, Durham and Haldimand-Norfolk, the area municipalities are now 
specifically prohibited from granting such aid and that prohibition will accord- 
ingly be removed. The responsibility of the Regional Corporation to assume 
existing debenture liability in respect of previously granted aid by an area 
municipality is retained. 


6. Sections 10, 22, 31, 41, 50, 59, 68, 77, 86, 95. The effect of the proposed 
re-enactment is to delete from the end of the subsection as it now reads the words 
“and for such reserves within such limits as to type and amount as the Ministry 
may approve”. Specific authority is found elsewhere in the regional Acts for the 
provision in the estimates for reserves and the words to be deleted are accordingly 
not required. 


7. Section 11, subsections 23 (1), 32 (1), 42 (1), 51 (1), 60 (1), 69 (1), 78 (1), 
87 (1), 96 (1). The amendments proposed by these provisions of the Bill will 
decrease from ten years to five years the minimum period within which instal- 
ment debentures issued by the Regional Corporation may mature. 


8. Sections 12, 24, 33, 43, 52, 61, 70, 79, 88, 97. The section of the Munici- 
pal Act made applicable to the Regional Corporation authorizes the issue of 
extendible and retractable term debentures. 


9. Sections 13, 25, 34, 44, 53, 62, 71, 80, 89, 98. Sections 114, 115 and 122 
are added as sections of the Municipal Act that apply to the Regional Corpora- 
tion. Section 114 provides for offering awards and establishing competitions for 
awards; section 115 authorizes the provision of fellowships and scholarships, 
while section 122 authorizes agreements with the Crown respecting the use of the 


property or of the servants or officers of a municipality or the Crown (in right of 
Ontario) or the joint acquisition of property by the municipality and the Crown. 
In the case of Ottawa-Carleton and Sudbury reference is also made to s. 113 
(inadvertently omitted in the 1980 revision of the statutes); this grant-making 
authority is restored effective August Ist, 1981, being the day on which the 
Revised Statutes of Ontario, 1980 came into force. 


The following amendments relate to all the regional municipalities except 
Ottawa-Carleton: 


Subsections 23 (2), 32 (2), 42 (2), 51 (2), 60 (2), 69 (2), 78 (2), 87 (2), 96 
(2). The subsection proposed to be added permits a portion of any premium 
received on debentures issued by the Regional Corporation payable in a foreign 
currency to be set aside in a reserve fund to pay any premium on annual pay- 
ments of principal and interest on the debentures. 


A similar amendment was made to the Regional Municipality of Ottawa- 
Carleton Act at the 1980 session of the Legislature. 


The following amendments relate to The Regional Municipality of Ottawa- 
Carleton: 


SECTION 2. The subsection proposed to be repealed now reads as follows: 


(6) The members of the Regional Council, other than the chairman, hold 
office only while they hold the offices that entitled them to such member- 
ship and until their successors take office. 


The repeal is complementary to section 6 of the Bill enacting subsection 14 
(3c) of the Act. 


SECTIONS 3 AND 4. The head of the council of each area municipality shall 
be a mayor elected by general vote; those heads of council who hold the office of 
reeve on the coming into force of the above continue to be the head of council and 
are deemed to have been elected as mayor. 

SECTION 5. The quorum of the Regional Council is increased from sixteen 
members to seventeen members to reflect the enlargement of the council to 
thirty-three members by an amendment made to the Act at the last session of the 
Legislature. . 


SECTION 14. Tax exemption is given to the lands and buildings within a 
designated regional convention centre while occupied for the purposes of a reg- 
ional convention centre by the Regional Corporation, a board of management or 
an area municipality. 


The following amendments relate to The Regional Municipality of Niagara: 


SECTION 16. The subsection proposed to be repealed makes applicable to 
the Regional Council section 38 of the Municipal Act; that provision is now found 
in subsection 11 (3a) of the regional Act as enacted by section 17 of the Bill. 


SECTION 20. The re-enactment of subsection 86 (1) of the Act removes the 
requirement of Municipal Board approval to the designation of a controlled- 
access road. The re-enactment of subsections 86 (6) and (7) makes uniform with 
other regional Acts the provisions respecting an appeal from an order of the 
Municipal Board approving or refusing to approve the closing of a road that runs 
into or intersects a controlled-access road. 


The following section of the Bill relates only to the regional municipality 
mentioned: 


SECTION 35. Certain lands in Kitchener are annexed to Waterloo and cer- 
tain lands in Waterloo are annexed to Kitchener in The Regional Municipality of 
Waterloo. 
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An Act to amend certain Acts respecting 
Regional Municipalities 


ER MAJESTY, by and with the advice and consent olathe 
Legislative Assembly of the Province of Ontario, enacts as 
follows: 


PART I 
REGIONAL MUNICIPALITY OF OTTAWA-CARLETON 


1. The Regional Municipality of Ottawa-Carleton Act, being chapter s. is 3 
enacte 


439 of the Revised Statutes of Ontario, 1980, is amended by 
adding thereto the following section: 


2a.—(1) Notwithstanding any Act, upon the recommendation Alteration of 
a : 2 : status of area 
of the Minister pursuant to an application by the council of an municipality 
area municipality, the Lieutenant Governor in Council may, by 

order, alter the status of the area municipality to that of a 
township, village, town or city municipality, and may direct the 

new name that the area municipality will bear when its status is 

altered and the date when the alteration of status will take effect 

and may provide for any matters that are considered necessary or 

desirable for implementing the alteration of status or for carrying 

on the area municipality subsequent thereto, including the com- 

position of its council. 


(2) Where an order is made under subsection (1), sections 17, Application of 

a van? RySCigh0 80, 
19 and 22 of the Municipal Act apply, with necessary modifica- c. 302, 
tions, and the provisions of any special Act that applied to the * bay? 3,74 
area municipality prior to the alteration of its status continue to 


apply to it subsequent thereto. 


2. Subsection 4 (6) of the said Act is repealed. s. 4 (6), 

repealed 

3. The said Act is further amended by adding thereto the following * ° 
section: 


6a. Notwithstanding the provisions of any general or special ee 


Act or of any order of the Municipal Board, the council of every municipality 
councils 


area municipality shall include a mayor who shall be elected by a 
general vote of the electors of the area municipality and who 
shall be the head of council and no council of an area municipal- 
ity shall include a reeve. 


ee to 4. Upon the coming into force of section 3 of this Act a reeve of an 

neem area municipality as defined in the Regional Municipality of 

R.S.O. 1980, Ottawa-Carleton Act shall become the mayor of that area munici- 

ia pality and shall continue to be the head of its council and shall be 
deemed to have been elected mayor of that area municipality by a 
general vote of its electors. 

s. 13 te 5. Subsection 13 (1) of the said Act is amended by striking out “Six- 

cag ¢ teen” in the first line and inserting in lieu thereof “Seventeen”. 

s. we ' 6.—(1) Section 14 of the said Act is amended by adding thereto the 

amenae 


Application of 
R.S.O. 1980, 
Cx 302 


Resignation 
from Regional 
Council 


Where 
vacancy in 
Regional 
Council 

or area 
municipality 
council 


Declaration 
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Idem 


following subsections: 


(3a) Sections 38, 39, 43, 44 and 97 of the Municipal Act apply 
with necessary modifications to the Regional Council. 


(35) A member of the Regional Council with the consent of the 
majority of the members present at a meeting, entered upon the 
minutes of it, may resign his office and his seat in the Council 
which shall then be vacant, but he shall not vote on a motion as 
to his own resignation and the Council may refuse to accept his 
resignation in which case it is of no effect. 


(3c) If not already vacant by virtue of any general or special 
Act, 


(a) the seat of a member of the Regional Council becomes 
vacant if the seat of that member on the council of an 
area municipality is declared vacant by the council of 
that area municipality; and 


(b) the seat of a member of the council of an area munici- 
pality becomes vacant if the seat of that member on the 
Regional Council is declared vacant by the Regional 
Council. 


(3d) Where the Regional Council or the council of an area 
municipality declares the seat of a member to be vacant, other 
than under subsection (3e), and subsection (3c) applies, the Reg- 
ional Council or the area council, as the case may be, shall 
forthwith cause a copy of its declaration to be sent to the other 
council. 


(3e) Upon receiving a copy of a declaration of a vacancy in 
respect of a member under subsection (3d), the Regional Council 


10. 


11. 


or the council of the area municipality, as the case may be, shall 
forthwith declare the seat of that member on the council to be 
vacant. 


(2) Subsection 14 (5) of the said Act is repealed. 


. Clause 25 (a) of the said Act is repealed and the following substi- 


tuted therefor: 


(a) open an account or accounts in the name of the Region- 
al Corporation at such place of deposit as may be 
approved by the Regional Council. 


. Section 63 of the said Act is repealed and the following substituted 


therefor: 


63.—(1) The Regional Council may by by-law designate any 
lane on any road over which the council has jurisdiction as a 
lane solely or principally for use by public transit motor vehicles, 
or any class or classes thereof as may be defined in the by-law 
and by taxicabs and by private motor vehicles carrying such 
number of passengers as may be specified in the by-law, and 
prohibit and regulate the use thereof by all other vehicles to such 
extent and for such period or periods as may be specified. 


(2) For the purposes of subsection (1), 


(a) “any other municipality” includes a metropolitan and 
regional municipality; 

(b) “public transit motor vehicle” means any motor vehicle 
operated by, for or on behalf of the Regional Corpora- 
tion or any other municipality, or a transit commission, 
in connection with a regular passenger transportation 
service and includes such other motor vehicles operated 
in connection with a regular passenger transportation 
service as may be specified in the by-law. 


. Section 105 of the said Act is repealed. 


Subsection 120 (2) of the said Act is repealed and the following 
substituted therefor: 


(2) In preparing the estimates the Regional Council shall make 
due allowance for a surplus of any previous year that will be 
available during the current year and shall provide for any 
operating deficit of any previous year. 


Clause 133 (7) (a) of the said Act is amended by striking out “ten” 
in the third line and inserting in lieu thereof “five”. 
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12. The said Act is further amended by adding thereto the following 
section: 


134a. Section 143a of the Municipal Act applies with neces- 
sary modifications to the Regional Corporation. 


13.—(1) Subsection 163 (1) of the said Act is amended by inserting 
after “106” in the first line. “113”. 


(2) The said subsection 163 (1) is further amended by striking out 
“116, 121” in the first line and inserting in lieu thereof Lia. 
LL Snell Gt vier eatnc iy Oe 


14. Section 182 of the said Act is amended by adding thereto the 
following subsection: 


(13) The lands, buildings and structures included within a 
regional convention centre designated under subsection (Pay 
including the auditoriums, eating establishments and parking 
garages on such lands, shall be exempt from taxation for munici- 
pal and school purposes and from charges for local improve- 
ments to the extent that they are occupied for the purposes of a 
regional convention centre by the Regional Corporation or a 
board of management established under subsection (3) or by an 
area municipality pursuant to an agreement under subsection 
(12); 


PARRY I 
REGIONAL MUNICIPALITY OF NIAGARA 


15. The Regional Municipality of Niagara Act, being chapter 438 of 
the Revised Statutes of Ontario, 1980, is amended by adding 
thereto the following section: 


2a.—(1) Notwithstanding any Act, upon the recommendation 
of the Minister pursuant to an application by the council of an 
area municipality, the Lieutenant Governor in Council may, by 
order, alter the status of the area municipality to that of a 
township, village, town or city municipality, and may direct the 
new name that the area municipality will bear when its status is 
altered and the date when the alteration of status will take effect 
and may provide for any matters that are considered necessary or 
desirable for implementing the alteration of status or for Carrying 
on the area municipality subsequent thereto, including the com- 
position of its council. 


16. 
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(2) Where an order is made under subsection (1), sections 17, 
19 and 22 of the Municipal Act apply, with necessary modifica- 
tions, and the provisions of any special Act that applied to the 
area municipality prior to the alteration of its status continue to 
apply to it subsequent thereto. 


Subsection 7 (3) of the said Act is repealed. 


17.—(1) Section 11 of the said Act is amended by adding thereto the 


18. 


19. 


following subsections: 


(3a) Sections 38, 39, 40, 43, 44 and 97 of the Municipal Act 
apply with necessary modifications to the Regional Council. 


(3b) A member of the Regional Council with the consent of the 
majority of the members present at a meeting, entered upon the 
minutes of it, may resign his office and his seat in the council 
which shall then be vacant, but he shall not vote on a motion as 
to his own resignation and the council may refuse to accept his 
resignation in which case it is of no effect. 


(2) Subsection 11 (5) of the said Act is repealed. 


Clause 21 (a) of the said Act is repealed and the following substi- 
tuted therefor: 


(a) open an account or accounts in the name of the Region- 
al Corporation at such place of deposit as may be 
approved by the Regional Council. 


Section 76 of the said Act is repealed and the following substituted 
therefor: 


76.—(1) The Regional Council may by by-law designate any 
lane on any road over which the Council has jurisdiction as a 
lane solely or principally for use by public transit motor vehicles, 
or any class or classes thereof as may be defined in the by-law 
and by taxicabs and by private motor vehicles carrying such 
number of passengers as may be specified in the by-law, and 
prohibit and regulate the use thereof by all other vehicles to such 
extent and for such period or periods as may be specified. 


(2) For the purposes of subsection (1), 


(a) “any other municipality” includes a metropolitan and 
regional municipality; 


(b) “public transit motor vehicle” means any motor vehicle 
operated by, for or on behalf of the Regional Corpora- 
tion or any other municipality, or by a transit commis- 
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sion, in connection with a regular passenger transpor- 
tation service and includes such other motor vehicles 
operated in connection with a regular passenger trans- 
portation service as may be specified in the by-law. 


20.—(1) Subsection 86 (1) of the said Act is repealed and the following 
substituted therefor: 


(1) The Regional Council may by by-law designate any road 
in the regional road system, or any portion thereof, as a control- 
led-access road. 


(2) Subsections 86 (6) and (7) of the said Act are repealed and the 
following substituted therefor: 


(6) Any person, including an area municipality, that has filed 
particulars of an objection or the Regional Corporation may, 
with the leave of the Divisional Court, appeal to that court from 
any order made under subsection (4). 


(7) Application for leave to appeal shall be made within thirty 
days after the date of the determination or order of the Municipal 
Board subject to the rules of the court as to vacations. 


21. Section 105 of the said Act is repealed. 


22. Subsection 127 (2) of the said Act is repealed and the following 
substituted therefor: 


(2) In preparing the estimates, the Regional Council shall 
make due allowance for a surplus of any previous year that will 
be available during the current year and shall provide for any 
operating deficit of any previous year. 


23.—(1) Clause 142 (7) (a) of the said Act is amended by striking out 
“ten” in the third line and inserting in lieu thereof “five”. 


(2) Section 142 of the said Act is amended by adding thereto the 
following subsection: 


(21a) Where a by-law passed under this section provides that 
the debentures are payable in a currency described in clause (20) 
(b), (c) or (d) the by-law may provide that any portion of the 
premium which may be received on the currency in which the 
debentures are payable that is not required to pay the cost of the 
work authorized under the by-law and charges incidental thereto 
shall be set aside in a reserve fund to be used to pay the premium 
on the annual payments of principal and interest on the deben- 
tures issued under the by-law. 


24. The said Act is further amended by adding thereto the following 
section: 


143a. Section 143a of the Municipal Act applies with neces- 
sary modifications to the Regional Corporation. 


25. Subsection 161 (1) of the said Act is repealed and the following 
substituted therefor: 


(1) Sections 5, 105, 106, 113, 114, 115, 116, 121 and 122, 
subsection 165 (3), sections 190 and 205, paragraphs 3, 11, 12, 
23, 24, 30, 50 and 54 of section 208, paragraph 60 and subpara- 
graph ii of paragraph 125 of section 210, section 253 and para- 
graph 10 of section 315 and Parts XIII, XIV, XV and XIX of the 
Municipal Act apply with necessary modifications to the Region- 
al Corporation. 


PAR ay 
REGIONAL MUNICIPALITY OF YORK 


26. The Regional Municipality of York Act, being chapter 443 of the 
Revised Statutes of Ontario, 1980, is amended by adding thereto 
the following section: 


2a.—(1) Notwithstanding any Act, upon the recommendation 
of the Minister pursuant to an application by the council of an 
area municipality, the Lieutenant Governor in Council may, by 
order, alter the status of the area municipality to that of a 
township, village, town or city municipality, and may direct the 
new name that the area municipality will bear when its status is 
altered and the date when the alteration of status will take effect 
and may provide for any matters that are considered necessary or 
desirable for implementing the alteration of status or for carrying 
on the area municipality subsequent thereto, including the com- 
position of its council. 


(2) Where an order is made under subsection (1), sections 17, 
19 and 22 of the Municipal Act apply, with necessary Pndinee. 
tions, and the provisions of any special Act that applied to the 
area municipality prior to the alteration of its status continue to 
apply to it subsequent thereto. 


27.—(1) Section 11 of the said Act is amended by adding thereto the : 


following subsections: 


(3a) Sections 38, 39, 43, 44 and 97 of the Municipal Act apply 
with necessary modifications to the Regional Council. 


s. 143a, 
enacted 


Application of 
R.S.O. 1980, 
c. 302, s. 143a 


amo UX Gs 
re-enacted 


Application of 
R.S.O. 1980, 
Ca 02 


SOPHIE 
enacted 


Alteration 

of status 

of area 
municipality 


Application of 
R.S.O. 1980, 

©, 302, 

Sse gel Oana 2 


Sele 
mended 


TCS ae of 
.O. 1980, 
ce si 


Resignation 
from Regional 
Council 


Where 
vacancy in 
Regional 
Council 

or area 
municipality 
council 


Declaration 
of vacancy 


Idem 


SSLIGato) 
repealed 


Se ale). 28. 


re-enacted 


s. 74a, 29, 


enacted 


Establishment 
of bus 
lanes, etc. 


(3b) A member of the Regional Council with the consent of the 
majority of the members present at a meeting, entered upon the 
minutes of it, may resign his office and his seat in the council 
which shall then be vacant, but he shall not vote on a motion as 
to his own resignation and if the council does not accept his 
resignation it is of no effect. 


(3c) If not already vacant by virtue of any general or special 
Act, 


(a) the seat of a member of the Regional Council becomes 
vacant if the seat of that member on the council of an 
area municipality is declared vacant by the council of 
that area municipality; and 


(b) the seat of a member of the council of an area munici- 
pality becomes vacant if the seat of that member on the 
Regional Council is declared vacant by the Regional 
Council. 


(3d) Where the Regional Council or the council of an area 
municipality declares the seat of a member to be vacant, other 
than under subsection (3e), and subsection (3c) applies, the Reg- 
ional Council or the area council, as the case may be, shall 
forthwith cause a copy of its declaration to be sent to the other 
council. 


(3e) Upon receiving a copy of a declaration of a vacancy in 
respect of a member under subsection (3d), the Regional Council 
or the council of the area municipality, as the case may be, shall 
forthwith declare the seat of that member on the council to be 
vacant. 


(2) Subsections 11 (5) and (6) of the said Act are repealed. 


Clause 21 (a) of the said Act is repealed and the following substi- 
tuted therefor: 


(2) open an account or accounts in the name of the Region- 
al Corporation at such place of deposit as may be 
approved by the Regional Council. 


The said Act is further amended by adding thereto the following 
section: 


74a.—(1) The Regional Council may by by-law designate any 
lane on any road over which the Council has jurisdiction as a 
lane solely or principally for use by public transit motor vehicles, 
or any class or classes thereof as may be defined in the by-law 
and by taxicabs and by private motor vehicles carrying such 
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number of passengers as may be specified in the by-law, and 
prohibit and regulate the use thereof by all other vehicles to such 
extent and for such period or periods as may be specified. 


(2) For the purposes of subsection (1), Interpre- 


tatio 


(a) “any other municipality” includes a metropolitan and 
regional municipality; 


(b) “public transit motor vehicle” means any motor vehicle 
operated by, for or on behalf of the Regional Corpora- 
tion or any other municipality, or by a transit commis- 
sion, in connection with a regular passenger transpor- 
tation service and includes such other motor vehicles 
operated in connection with a regular passenger trans- 
portation service as may be specified in the by-law. 


n 


30. Section 101 of the said Act is repealed. s. 101, 


repealed 


31. Subsection 120 (2) of the said Act is repealed and the following *. 20 ©); 


re-enacted 


substituted therefor: 


(2) In preparing the estimates, the Regional Council shall eae 
make due allowance for a surplus of any previous year that will mace in 


be available during the current year and shall provide for any estimates 


operating deficit of any previous year. 


32.—(1) Clause 134 (7) (a) of the said Act is amended by striking out s. 134 7) @, 


amended 


“ten” in the third line and inserting in lieu thereof “five”. 


(2) Section 134 of the said Act is amended by adding thereto the s. 134, 


amended 


following subsection: 


(21a) Where a by-law passed under this section provides that ee 


the debentures are payable in a currency described in clause (20) currency 


(b), (c) or (d) the by-law may provide that any portion of the 
premium which may be received on the currency in which the 
debentures are payable that is not required to pay the cost of the 
work authorized under the by-law and charges incidental thereto 
shall be set aside in a reserve fund to be used to pay the premium 
on the annual payments of principal and interest on the deben- 
tures issued under the by-law. 


33. The said Act is further amended by adding thereto the following - 135a, 


‘ nacted 
section: 
135a. Section 143a of the Municipal Act applies with neces- ae 
sary modifications to the Regional Corporation. c. 302, s. 1434 
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(1) Sections 5, 105, 106, 110, 113, 114, 115, 116, 121 and 122, 
subsection 165 (3), sections 190 and 205, paragraphs 3, 11, 12, 
23, 24, 30, 50 and 54 of section 208, subparagraph ii of para- 
graph 125 of section 210, paragraph 10 of section 315 and Parts 
XI, XIV, XV AND XIX of the Municipal Act apply with 
necessary modifications to the Regional Corporation. 


a ag 
REGIONAL MUNICIPALITY OF WATERLOO 


35.—(1) Section 2 of the Municipality of Waterloo Act, being chapter 
442 of the Revised Statutes of Ontario, 1980, is amended by 
adding thereto the following subsections: 


(4a) That portion of the City of Kitchener described as follows 
is annexed to the City of Waterloo: 


Parts 1, 7, 8 and 10 on a Reference Plan deposited in the Registry 
Office for the Registry Division of Waterloo North (No. 58) as 
Plan 58 R-3020. 


(4b) That portion of the City of Waterloo described as follows 
is annexed to the City of Kitchener: 


Part 5 on a Reference Plan deposited in the Registry Office for 
the Registry Division of Waterloo North (No. 58) as Plan 58 
R-3020 and Part 1 on a Reference Plan deposited in the said 
Registry Office for the Registry Division of Waterloo North (No. 
58) as Plan 58 R-3329. 


(2) Subsection 2 (5) of the said Act is repealed and the following 
substituted therefor: 


(5) Subsection (8) applies with necessary modifications to the 
annexations provided for in subsections (2), (3), (4), (4a) and 
(4b). 


36. The said Act is amended by adding thereto the following section: 


2a.—(1) Notwithstanding any Act, upon the recommendation 
of the Minister pursuant to an application by the council of an 
area municipality, the Lieutenant Governor in Council may, by 
order, alter the status of the area municipality to that of a 
township, village, town or city municipality, and may direct the 
new name that the area municipality will bear when its status is 
altered and the date when the alteration of status will take effect 
and may provide for any matters that are considered necessary or 
desirable for implementing the alteration of status or for carrying 
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on the area municipality subsequent thereto, including the com- 
position of its council. 


(2) Where an order is made under subsection (1), sections 17, ee aca 
19 and 22 of the Municipal Act apply, with necessary modifica- c. 302, 
tions, and the provisions of any special Act that applied to the ‘s 17 1% 22 
area municipality prior to the alteration of its status continue to 


apply to it subsequent thereto. 


37.—(1) Section 11 of the said Act is amended by adding thereto the s. Hs, : 
following subsections: amende 


(3a) Sections 38, 39, 43, 44 and 97 of the Municipal Act apply ene 


with necessary modifications to the Regional Council. c. 302 


(3b) A member of the Regional Council with the consent of the Resignation 

FS bias ; from Regional 
majority of the members present at a meeting, entered upon the Council 
minutes of it, may resign his office and his seat in the Council 
which shall then be vacant, but he shall not vote on a motion as 
to his own resignation and if the Council does not accept his 


resignation it is of no effect. 


iq] Wh 
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vacant if the seat of that member on the council of an °°"! 
area municipality is declared vacant by the council of 
that area municipality; and 


(b) the seat of a member of the council of an area munici- 
pality becomes vacant if the seat of that member on the 
Regional Council is declared vacant by the Regional 
Council. 


(3d) Where the Regional Council or the council of an area Declaration 
Agha: : of vacancy 
municipality declares the seat of a member to be vacant, other 
than under subsection (3e), and subsection (3c) applies, the Reg- 
ional Council or the area council, as the case may be, shall 
forthwith cause a copy of its declaration to be sent to the other 
council. 


(3e) Upon receiving a copy of a declaration of a vacancy in Idem 
respect of a member under subsection (3d), the Regional Council 
or the council of the area municipality, as the case may be, shall 
forthwith declare the seat of that member on the council to be 
vacant. 
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38. Clause 21 (a) of the said Act is repealed and the following substi- 
tuted therefor: 


(a) open an account or accounts in the name of the Region- 
al Corporation at such place of deposit as may be 
approved by the Regional Council. 


39. The said Act is further amended by adding thereto the following 
section: 


71a.—(1) The Regional Council may by by-law designate any 
lane on any road over which the Council has jurisdiction as a 
lane solely or principally for use by public transit motor vehicles, 
or any class or classes thereof as may be defined in the by-law 
and by taxicabs and by private motor vehicles carrying such 
number of passengers as may be specified in the by-law, and 
prohibit and regulate the use thereof by all other vehicles to such 
extent and for such period or periods as may be specified. 


(2) For the purposes of subsection (1), 


(a) “any other municipality” includes a metropolitan and 
regional municipality; 


(b) “public transit motor vehicle” means any motor vehicle 
operated by, for or on behalf of the Regional Corpora- 
tion or any other municipality, or by a transit commis- 
sion, in connection with a regular passenger transpor- 
tation service and includes such other motor vehicles 
operated in connection with a regular passenger trans- 
portation service as may be specified in the by-law. 


40. Subsections 99 (1) and (2) of the said Act are repealed and the 
following substituted therefor: 


(2) The Regional Corporation shall pay to any area munici- 
pality, on or before the due date, all amounts of principal and 
interest becoming due upon any outstanding indebtedness of the 
area municipality in respect of aid granted by a local municipal- 
ity prior to the Ist day of January, 1973, for the construction, 
erection, establishment, acquisition, maintenance, equipping 
and carrying on of the business of public hospitals including 
municipal hospitals and other health care facilities in the Region- 
al Area, and, if the Regional Corporation fails to pay such 
amounts before the due date, the area municipality may charge 
the Regional Corporation interest at the rate of 15 per cent per 
annum thereon, or such lower rate as the council of the area 
municipality determines, from such date until payment is made. 


41. Subsection 117 (2) of the said Act is repealed and the following 
substituted therefor: 
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(2) In preparing the estimates, the Regional Council shall eae as 
make due allowance for a surplus of any previous year that will fn etme 
be available during the current year and shall provide for any 


operating deficit of any previous year. 


42.—(1) Clause 132 (7) (@) of the said Act is amended by striking out s. ee (a), 
“ten” in the third line and inserting in lieu thereof “five”. coe 


(2) Section 132 of the said Act is amended by adding thereto the s. 132) 
following subsection: amende 


(21a) Where a by-law passed under this section provides that Premiums 
the debentures are payable in a currency described in clause (20) ee 
(b), (c) or (d) the by-law may provide that any portion of the 
premium which may be received on the currency in which the 
debentures are payable that is not required to pay the cost of the 
work authorized under the by-law and charges incidential 
thereto shall be set aside in a reserve fund to be used to pay the 
premium on the annual payments of principal and interest on the 


debentures issued under the by-law. 


43. The said Act is further amended by adding thereto the following s. sae 
° enacte 
section: 


133a. Section 143a of the Municipal Act applies with neces- Application of 
iy R.S.O. 1980, 
sary modifications to the Regional Corporation. c. 302, s. 143a 


44. Subsection 151 (1) of the said Act is repealed and the following s. 15! (i), 
substituted therefor: re-enacte 


(1) Sections 5, 105, 106, 110, 113, 114, 115, 116, 121 and 122, Application of 
subsection 165 (3), sections 190 and 205, paragraphs 3, 11, 12, ¢. 302 
23, 24, 30, 50 and 54 of section 208, subparagraph i of para- 
graph 125 of section 210, paragraph 10 of section 315 and Parts 
XIII, XIV, XV and XIX of the Municipal Act apply with neces- 
sary modifications to the Regional Corporation. 


PAR DV 
REGIONAL MUNICIPALITY OF SUDBURY 


45. The Regional Municipality of Sudbury Act, being chapter 441 of er, 


the Revised Statutes of Ontario, 1980, is amended by adding 
thereto the following section: 


2a.—(1) Notwithstanding any Act, upon the recommendation pcheerers 
of the Minister pursuant to an application by the council of an municipality 
area municipality, the Lieutenant Governor in Council may, by 


order, alter the status of the area municipality to that of a 
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township, village, town or city municipality, and may direct the 
new name that the area municipality will bear when its status is 
altered and the date when the alteration of status will take effect 
and may provide for any matters that are considered necessary or 
desirable for implementing the alteration of status or for carrying 
on the area municipality subsequent thereto, including the com- 
position of its council. 


(2) Where an order is made under subsection (1), sections 17, 
19 and 22 of the Municipal Act apply, with necessary modifica- 
tions, and the provisions of any special Act that applied to the 
area municipality prior to the alteration of its status continue to 
apply to it subsequent thereto. 


46.—(1) Section 11 of the said Act is amended by adding thereto the 
following subsections: 


(3a) Sections 38, 39, 43, 44 and 97 of the Municipal Act apply 
with necessary modifications to the Regional Council. 


(3b) A member of the Regional Council with the consent of the 
majority of the members present at a meeting, entered upon the 
minutes of it, may resign his office and his seat in the Council 
which shall then be vacant, but he shall not vote on a motion as 
to his own resignation and if the Council does not accept his 
resignation it is of no effect. 


(3c) If not already vacant by virtue of any general or special 
Act, 


(a) the seat of a member of the Regional Council becomes 
vacant if the seat of that member on the council of an 
area municipality is declared vacant by the council of 
that area municipality; and 


(b) the seat of a member of the council of an area munici- 
pality becomes vacant if the seat of that member on the 
Regional Council is declared vacant by the Regional 
Council. 


(3d) Where the Regional Council or the council of an area 
municipality declares the seat of a member to be vacant, other 
than under subsection (3e), and subsection (3c) applies, the Reg- 
ional Council or the area council, as the case may be, shall 
forthwith cause a copy of its declaration to be sent to the other 
council. 


(3e) Upon receiving a copy of a declaration of a vacancy in 
respect of a member under subsection (3d), the Regional Council 
or the council of the area municipality, as the case may be, shall 


47. 


48. 


bs 


forthwith declare the seat of that member on the council to be 
vacant. 


(2) Subsection 11 (5) of the said Act is repealed. 


Clause 21 (a) of the said Act is repealed and the following substi- 
tuted therefor: 


(a) open an account or accounts in the name of the Region- 
al Corporation at such place of deposit as may be 
approved by the Regional Council. 


Subsection 29 (1), (2) and (3) are repealed and the following sub- 
stituted therefor: 


(3) The Regional Corporation shall pay to any area munici- 
pality, on or before the due date, all amounts of principal and 
interest becoming due upon any outstanding indebtedness of the 
area municipality in respect of aid granted by a local municipal- 
ity prior to the lst day of January, 1974, for the construction, 
erection, establishment, acquisition, maintenance, equipping 
and carrying on of the business of public hospitals including 
municipal hospitals and other health care facilities in the Region- 
al Area, and, if the Regional Corporation fails to pay such 
amounts before the due date, the area municipality may charge 
the Regional Corporation interest at the rate of 15 per cent per 
annum thereon, or such lower rate as the council of the area 
municipality determines, from such date until payment is made. 


49. The said Act is further amended by adding thereto the following 


section: 


55a.—(1) The Regional Council may by by-law designate any 
lane on any road over which the Council has jurisdiction as a 
lane solely or principally for use by public transit motor vehicles, 
or any class or classes thereof as may be defined in the by-law 
and by taxicabs and by private motor vehicles carrying such 
number of passengers as may be specified in the by-law, and 
prohibit and regulate the use thereof by all other vehicles to such 
extent and for such period or periods as may be specified. 


(2) For the purposes of subsection (1), 


(a) “any other municipality” includes a metropolitan and 
regional municipality; 


(b) “public transit motor vehicle” means any motor vehicle 
operated by, for or on behalf of the Regional Corpora- 
tion or any other municipality, or by a transit commis- 
sion, in connection with a regular passenger transpor- 
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tation service and includes such other motor vehicles 
operated in connection with a regular passenger trans- 
portation service as may be specified in the by-law. 


50. Subsection 70 (2) of the said Act is repealed and the following 
substituted therefor: 


(2) In preparing the estimates, the Regional Council shall 
make due allowance for a surplus of any previous year that will 
be available during the current year and shall provide for any 
operating deficit of any previous year. 


51.—(1) Clause 84 (7) (a) of the said Act is amended by striking out 
“ten” in the third line and inserting in lieu thereof “five”. 


(2) Section 84 of the said Act is amended by adding thereto the 
following subsection: 


(21a) Where a by-law passed under this section provides that 
the debentures are payable in a currency described in clause (20) 
(b), (c) or (d) the by-law may provide that any portion of the 
premium which may be received on the currency in which the 
debentures are payable that is not required to pay the cost of the 
work authorized under the by-law and charges incidental thereto 
shall be set aside in a reserve fund to be used to pay the premium 
on the annual payments of principal and interest on the deben- 
tures issued under the by-law. 


o2. The said Act is further amended by adding thereto the following 
section: 


85a. Section 143a of the Municipal Act applies with necessary 
modifications to the Regional Corporation. 


53.—(1) Subsection 103 (1) of the said Act is amended by inserting 
after “106” in the first line “113”. 


(2) The said subsection 103 (1) is further amended by striking out 
“116, 121” in the first line and inserting in lieu thereof “114, 
L159 16;e12k andh2A2 7: 


PAwt Vi 
REGIONAL MUNICIPALITY OF PEEL 
o4. The Regional Municipality of Peel Act, being chapter 440 of the 


Revised Statutes of Ontario, 1980, is amended by adding thereto 
the following section: 
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2a.—(1) Notwithstanding any Act, upon the recommendation Alteration of 
of the Minister pursuant to an application by the council of an ele sane 
area municipality, the Lieutenant Governor in Council may, by 
order, alter the status of the area municipality to that of a 
township, village, town or city municipality, and may direct the 
new name that the area municipality will bear when its status is 
altered and the date when the alteration of status will take effect 
and may provide for any matters that are considered necessary or 
desirable for implementing the alteration of status or for carrying 
on the area municipality subsequent thereto, including the com- 
position of its council. 


(2) Where an order is made under subsection (1), sections 17, ee ee 
19 and 22 of the Municipal Act apply, with necessary modifica- ©. 302. 
tions, and the provisions of any special Act that applied to the ss: 17 1% 22 
area municipality prior to the alteration of its status continue to 


apply to it subsequent thereto. 


55.—(1) Section 12 of the said Act is amended by adding thereto the aerate 
following subsections: 


(3a) Sections 38, 39, 43, 44 and 97 of the Municipal Act apply SURO G as 
with necessary modifications to the Regional Council. c. 302. 


(3b) A member of the Regional Council with the consent of the Sega 
majority of the members present at a meeting, entered upon the Council ~ 
minutes of it, may resign his office and his seat in the Council 
which shall then be vacant, but he shall not vote on a motion as 
to his own resignation and if the Council does not accept his 


resignation it is of no effect. 


(3c) If not already vacant by virtue of any general or special Where _ 
vacancy in 
Act, Regional 
Council 
: : or area 
(a) the seat of a member of the Regional Council becomes municipality 


vacant if the seat of that member on the council of an °U"™! 
area municipality is declared vacant by the council of 
that area municipality; and 


(b) the seat of a member of the council of an area munici- 
pality becomes vacant if the seat of that member on the 
Regional Council is declared vacant by the Regional 
Council. 


(3d) Where the Regional Council or the council of an area Veclaration 
municipality declares the seat of a member to be vacant, other sa ra 
than under subsection (3e), and subsection (3c) applies, the Reg- 
ional Council or the area council, as the case may be, shall 
forthwith cause a copy of its declaration to be sent to the other 
council. 


Idem 


ge MP Gye 
repealed 


S22 (a). 
re-enacted 


Seroyal. 
re-enacted 


Establishment 
of bus 
lanes, etc. 


Interpre- 
tation 


S.463.Gh)s 
repealed; 
Betas (ayy 
re-enacted 


Responsibility 
of Regional 
Corporation 
re hospital 
grants 


18 


(3e) Upon receiving a copy of a declaration of a vacancy in 
respect of a member under subsection (3d), the Regional Council 
or the council of the area municipality, as the case may be, shall 
forthwith declare the seat of that member on the council to be 
vacant. 


(2) Subsection 12 (5) of the said Act is repealed. 


56. Clause 22 (a) of the said Act is repealed and the following substi- 
tuted therefor: 


(a) open an account or accounts in the name of the Region- 
al Corporation at such place of deposit as may be 
approved by the Regional Council. 


o7. Subsection 37 (2) of the said Act is repealed and the following 
substituted therefor: 


(2) The Regional Council may by by-law designate any lane 
on any road over which the Council has jurisdiction as a lane 
solely or principally for use by public transit motor vehicles, or 
any class or classes thereof as may be defined in the by-law and 
by taxicabs and by private motor vehicles carrying such number 
of passengers as may be specified in the by-law, and prohibit and 
regulate the use thereof by all other vehicles to such extent and 
for such period or periods as may be specified. 


(3) For the purposes of subsection (2), 


(a) “any other municipality” includes a metropolitan and 
regional municipality; 


(b) “public transit motor vehicle” means any motor vehicle 
operated by, for or on behalf of the Regional Corpora- 
tion or any other municipality, or by a transit commis- 
sion, in connection with a regular passenger transpor- 
tation service and includes such other motor vehicles 
operated in connection with a regular passenger trans- 
portation service as may be specified in the by-law. 


58. Subsections 63 (1) and (2) of the said Act are repealed and the 
following substituted therefor: 


(2) The Regional Corporation shall pay to any area munici- 
pality, on or before the due date, all amounts of principal and 
interest becoming due upon any outstanding indebtedness of the 
area municipality in respect of aid granted by a local municipal- 
ity prior to the Ist day of January, 1974, for the construction, 
erection, establishment, acquisition, maintenance, equipping 
and carrying on of the business of public hospitals including 
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municipal hospitals and other health care facilities in the Region- 
al Area, and, if the Regional Corporation fails to pay such 
amounts before the due date, the area municipality may charge 
the Regional Corporation interest at the rate of 15 per cent per 
annum thereon, or such lower rate as the council of the area 
municipality determines, from such date until payment is made. 


59. Subsection 84 (2) of the said Act is repealed and the following s. 84 (), 


re-enacted 


substituted therefor: 


(2) In preparing the estimates, the Regional Council shall ree ieee 
make due allowance for a surplus of any previous year that will jn estimates 
be available during the current year and shall provide for any 


operating deficit of any previous year. 


60.—(1) Clause 98 (7) (a) of the said Act is amended by striking out s- 98 (7) @, 


61. 


62. 


: ; ‘ : : A : 3 amended 
“ten” in the third line and inserting in lieu thereof “five’’. 


(2) Section 98 of the said Act is amended by adding thereto the pat! se 
following subsection: 


(21a) Where a by-law passed under this section provides that Premium 
the debentures are payable in a currency described in clause (20) hae 
(>), (c) or (d) the by-law may provide that any portion of the 
premium which may be received on the currency in which the 
debentures are payable that is not required to pay the cost of the 
work authorized under the by-law and charges incidental thereto 
shall be set aside in a reserve fund to be used to pay the premium 
on the annual payments of principal and interest on the deben- 
tures issued under the by-law. 


The said Act is further amended by adding thereto the following ith 2 
section: 


99a. Section 143a of the Municipal Act applies with necessary EL et 


modifications to the Regional Corporation. c. 302, s. 1434 


Subsection 117 (1) of the said Act is repealed and the following sour 
substituted therefor: 


(1) Sections 5, 84, 85, 90, 92, 93, 94 and 96, subsections 98 (1), abe ae 
(4).and, (5), sections.99,.100, .105.,-,106,.109,.113, 114, 115, 116, ¢. 302 : 
117, 121 and 122, subsection 165 (3), sections 190 and 205, 
paragraphs 3, 10, 11, 12, 23, 24, 30, 45, 46, 47, 48, 49, 50 and 54 
of section 208, subparagraph iii of paragraph 62 and subpara- 
graph li of paragraph 125 of section 210, paragraph 10 of section 
315 and Parts XIII, XIV, XV and XIX of the Municipal Act 


apply with necessary modifications to the Regional Corporation. 
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PART VII 


REGIONAL MUNICIPALITY OF HALTON 


63. The Regional Municipality of Halton Act, being chapter 436 of the 
Revised Statutes of Ontario, 1980, is amended by adding thereto 
the following section: 


2a.—(1) Notwithstanding any Act, upon the recommendation 
of the Minister pursuant to an application by the council of an 
area municipality, the Lieutenant Governor in Council may, by 
order, alter the status of the area municipality to that of a 
township, village, town or city municipality, and may direct the 
new name that the area municipality will bear when its status is 
altered and the date when the alteration of status will take effect 
and may provide for any matters that are considered necessary or 
desirable for implementing the alteration of status or for carrying 
on the area municipality subsequent thereto, including the com- 
position of its council. 


(2) Where an order is made under subsection (1), sections 17, 
19 and 22 of the Municipal Act apply, with necessary modifica- 
tions, and the provisions of any special Act that applied to the 
area municipality prior to the alteration of its status continue to 
apply to it subsequent thereto. 


64.—(1) Section 12 of the said Act is amended by adding thereto the 
following subsections: 


(3a) Sections 38, 39, 43, 44 and 97 of the Municipal Act apply 
with necessary modifications to the Regional Council. 


(3b) A member of the Regional Council with the consent of the 
majority of the members present at a meeting, entered upon the 
minutes of it, may resign his office and his seat in the Council 
which shall then be vacant, but he shall not vote on a motion as 
to his own resignation and if the Council does not accept his 
resignation it is of no effect. 


(3c) If not already vacant by virtue of any general or special 


Act, 


(a) 


(0) 


the seat of a member of the Regional Council becomes 
vacant if the seat of that member on the council of an 
area municipality is declared vacant by the council of 
that area municipality; and 


the seat of a member of the council of an area munici- 
pality becomes vacant if the seat of that member on the 
Regional Council is declared vacant by the Regional 
Council. 


65. 


66. 


67. Subsections 68 (1) and (2) of the said Act are repealed and th 
following substituted therefor: 


21 


(3d) Where the Regional Council or the council of an area 
municipality declares the seat of a member to be vacant, other 


Declaration 
of vacancy 


than under subsection (3e), and subsection (3c) applies, the Reg- 


ional Council or the area council, as the case may be, shall 
forthwith cause a copy of its declaration to be sent to the other 
council. 


(3e) Upon receiving a copy of a declaration of a vacancy in 
respect of a member under subsection (3d), the Regional Council 
or the council of the area municipality, as the case may be, shall 
forthwith declare the seat of that member on the council to be 
vacant. 


(2) Subsection 12 (5) of the said Act is repealed. 


Clause 22 (a) of the said Act is repealed and the following substi- 
tuted therefor: 


(a) open an account or accounts in the name of the Region- 
al Corporation at such place of deposit as may be 
approved by the Regional Council. 


Subsection 37 (2) of the said Act is repealed and the following 
substituted therefor: 


(2) The Regional Council may by by-law designate any lane 
on any road over which the Council has jurisdiction as a lane 
solely or principally for use by public transit motor vehicles, or 
any class or classes thereof as may be defined in the by-law and 
by taxicabs and by private motor vehicles carrying such number 
of passengers as may be specified in the by-law, and prohibit and 
regulate the use thereof by all other vehicles to such extent and 
for such period or periods as may be specified. 


(3) For the purposes of subsection (2), 


(a) “any other municipality” includes a metropolitan and 
regional municipality; 


(b) “public transit motor vehicle” means any motor vehicle 
operated by, for or on behalf of the Regional Corpora- 
tion or any other municipality, or by a transit commis- 
sion, in connection with a regular passenger transpor- 
tation service and includes such other motor vehicles 
operated in connection with a regular passenger trans- 
portation service as may be specified in the by-law. 


Idem 
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(2) The Regional Corporation shall pay to any area munici- 
pality, on or before the due date, all amounts of principal and 
interest becoming due upon any outstanding indebtedness of the 
area municipality in respect of aid granted by a local municipal- 
ity prior to the Ist day of January, 1974, for the construction, 
erection, establishment, acquisition, maintenance, equipping 
and carrying on of the business of public hospitals including 
municipal hospitals and other health care facilities in the Region- 
al Area, and, if the Regional Corporation fails to pay such 
amounts before the due date, the area municipality may charge 
the Regional Corporation interest at the rate of 15 per cent per 
annum thereon, or such lower rate as the council of the area 
municipality determines, from such date until payment is made. 


68. Subsection 89 (2) of the said Act is repealed and the following 


substituted therefor: 


(2) In preparing the estimates, the Regional Council shall 
make due allowance for a surplus of any previous year that will 
be available during the current year and shall provide for any 
operating deficit of any previous year. 


69.—(1) Clause 103 (7) (a) of the said Act is amended by striking out 


70. 


71. 


“ten” in the third line and inserting in lieu thereof “five”. 


(2) Section 103 of the said Act is amended by adding thereto the 
following subsection: 


(21a) Where a by-law passed under this section provides that 
the debentures are payable in a currency described in clause (20) 
(b), (c) or (d) the by-law may provide that any portion of the 
premium which may be received on the currency in which the 
debentures are payable that is not required to pay the cost of the 
work authorized under the by-law and charges incidental thereto 
shall be set aside in a reserve fund to be used to pay the premium 
on the annual payments of principal and interest on the deben- 
tures issued under the by-law. 


The said Act is further amended by adding thereto the following 
section: 


104a. Section 143a of the Municipal Act applies with neces- 
sary modifications to the Regional Corporation. 


Subsection 122 (1) of the said Act is repealed and the following 
substituted therefor: 


(1) Sections 5, 84, 85, 90, 92, 93, 94 and 96, subsections 98 (1), 
(4) and (5), sections 99, 100, 105, 106, 109, 113, 114, 115, 116, 
117, 121 and 122, subsection 165 (3), sections 190 and 205, 
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paragraphs 3, 10, 11, 12, 23, 24, 30, 45, 46, 47, 48, 49, 50 and 54 
of section 208, subparagraph iii of paragraph 62 and subpara- 
graph ui of paragraph 125 of section 210, paragraph 10 of section 
315 and Parts XIII, XIV, XV and XIX of the Municipal Act 
apply with necessary modifications to the Regional Corporation. 


PAR Vil 
REGIONAL MUNICIPALITY OF HAMILTON-WENTWORTH 


72. The Regional Municipality of Hamilton-Wentworth Act, being 
chapter 437 of the Revised Statutes of Ontario, 1980, is amended 
by adding thereto the following section: 


2a.—(1) Notwithstanding any Act, upon the recommendation 
of the Minister pursuant to an application by the council of an 
area municipality, the Lieutenant Governor in Council may, by 
order, alter the status of the area municipality to that of a 
township, village, town or city municipality, and may direct the 
new name that the area municipality will bear when its status is 
altered and the date when the alteration of status will take effect 
and may provide for any matters that are considered necessary or 
desirable for implementing the alteration of status or for carrying 
on the area municipality subsequent thereto, including the com- 
position of its council. 


(2) Where an order is made under subsection (1), sections 17, 
19 and 22 of the Municipal Act apply, with necessary modifica- 
tions, and the provisions of any special Act that applied to the 
area municipality prior to the alteration of its status continue to 
apply to it subsequent thereto. 


73.—(1) Section 11 of the said Act is amended by adding thereto the 
following subsections: 


(3a) Sections 38, 39, 43, 44 and 97 of the Municipal Act apply 
with necessary modifications to the Regional Council. 


(3b) A member of the Regional Council with the consent of the 
majority of the members present at a meeting, entered upon the 
minutes of it, may resign his office and his seat in the Council 
which shall then be vacant, but he shall not vote on a motion as 
to his own resignation and if the Council does not accept his 
resignation it is of no effect. 


(3c) If not already vacant by virtue of any general or special 
Act, 


(a) the seat of a member of the Regional Council becomes 
vacant if the seat of that member on the council of an 
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area municipality is declared vacant by the council of 
that area municipality; and 


(b) the seat of a member of the council of an area munici- 
pality becomes vacant if the seat of that member on the 
Regional Council is declared vacant by the Regional 
Council. 


(3d) Where the Regional Council or the council of an area 
municipality declares the seat of a member to be vacant, other 
than under subsection (3e), and subsection (3c) applies, the Reg- 
ional Council or the area council, as the case may be, shall 
forthwith cause a copy of its declaration to be sent to the other 
council. 


(3e) Upon receiving a copy of a declaration of a vacancy in 
respect of a member under subsection (3d), the Regional Council 
or the council of the area municipality, as the case may be, shall 
forthwith declare the seat of that member on the council to be 
vacant. 


(2) Subsection 11 (5) of the said Act is repealed. 


Clause 21 (a) of the said Act is repealed and the following substi- 
tuted therefor: 


(a) open an account or accounts in the name of the Region- 
al Corporation at such place of deposit as may be 
approved by the Regional Council. 


Subsection 36 (2) of the said Act is repealed and the following 
substituted therefor: 


(2) The Regional Council may by by-law designate any lane 
on any road over which the Council has jurisdiction as a lane 
solely or principally for use by public transit motor vehicles, or 
any Class or classes thereof as may be defined in the by-law and 
by taxicabs and by private motor vehicles carrying such number 
of passengers as may be specified in the by-law, and prohibit and 
regulate the use thereof by all other vehicles to such extent and 
for such period or periods as may be specified. 


(3) For the purposes of subsection (2), 


(a) “any other municipality” includes a metropolitan and 
regional municipality; 


(6) “public transit motor vehicle” means any motor vehicle 
operated by, for or on behalf of the Regional Corpora- 
tion or any other municipality, or by a transit commis- 
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sion, in connection with a regular passenger transpor- 
tation service and includes such other motor vehicles 
operated in connection with a regular passenger trans- 
portation service as may be specified in the by-law. 

76. Subsections 79 (1) and (3) of the said Act are repealed and the *: 79“, 


: : repealed; 
following substituted therefor: s. 79 (3), 


re-enacted 


(3) The Regional Corporation shall pay to any area munici- Responsibility 
pality, on or before the due date, all amounts of principal and eee 
interest becoming due upon any outstanding indebtedness of the : Hp se 
area municipality in respect of aid granted by a local municipal- 
ity prior to the Ist day of January, 1974, for the construction, 
erection, establishment, acquisition, maintenance, equipping 
and carrying on of the business of public hospitals including 
municipal hospitals and other health care facilities in the Region- 
al Area, and, if the Regional Corporation fails to pay such 
amounts before the due date, the area municipality may charge 
the Regional Corporation interest at the rate of 15 per cent per 
annum thereon, or such lower rate as the council of the area 


municipality determines, from such date until payment is made. 


77. Subsection 100 (2) of the said Act is repealed and the following s. 100 ( @), 
substituted therefor: re-enacte 


(2) In preparing the estimates, the Regional Council shall Sr dee 
em e 
make due allowance for a surplus of any previous year that will in estimates 
be available during the current year and shall provide for any 


operating deficit of any previous year. 


78.—(1) Clause 114 (7) (@) of the said Act is amended by striking out s. 114 0 ) (a), 
“ten” in the third line and inserting in lieu thereof “five”. sie 


(2) Section 114 of the said Act is amended by adding thereto the s. ee é 
following subsection: i 


(21a) Where a by-law passed under this section provides that Premium 
the debentures are payable in a currency described in clause (20) eee 
(b), (c) or (d) the by-law may provide that any portion of the 
premium which may be received on the currency in which the 
debentures are payable that is not required to pay the cost of the 
work authorized under the by-law and charges incidental thereto 
shall be set aside in a reserve fund to be used to pay the premium 
on the annual payments of principal and interest on the deben- 
tures issued under the by-law. 


79. The said Act is further amended by adding thereto the following ee 
section: 


115a. Section 143a of the Municipal Act applies with neces- ew eeen oats 


sary modifications to the Regional Corporation. c. 302, s. 143a 


s, 133) (1), 
re-enacted 
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80. Subsection 133 (1) of the said Act is repealed and the following 
substituted therefor: 


(1) Sections 5, 84, 85, 90, 92, 93, 94 and 96, subsections 98 (1), 
(4) and (5), sections 99, 100, 105, 106, 109, 113, 114, 115, 116, 
117, 121 and 122, subsection 165 (3), sections 190 and 205, 
paragraphs 3, 10, 11, 12, 23, 24, 30, 45, 46, 47, 48, 49, 50 and 54 
of section 208, subparagraph iii of paragraph 62 and subpara- 
graph ii of paragraph 125 of section 210, paragraph 10 of section 
315 and Parts XIII, XIV, XV and XIX of the Municipal Act 
apply with necessary modifications to the Regional Corporation. 


PART IX 
REGIONAL MUNICIPALITY OF DURHAM 


81. The Regional Municipality of Durham Act,.being chapter 434 of 
the Revised Statutes of Ontario, 1980, is amended by adding 
thereto the following section: 


2a.—(1) Notwithstanding any Act, upon the recommendation 
of the Minister pursuant to an application by the council of an 
area municipality, the Lieutenant Governor in Council may, by 
order, alter the status of the area municipality to that of a 
township, village, town or city municipality, and may direct the 
new name that the area municipality will bear when its status is 
altered and the date when the alteration of status will take effect 
and may provide for any matters that are considered necessary or 
desirable for implementing the alteration of status or for carrying 
on the area municipality subsequent thereto, including the com- 
position of its council. 


(2) Where an order is made under subsection (1), sections 17, 
19 and 22 of the Municipal Act apply, with necessary modifica- 
tions, and the provisions of any special Act that applied to the 
area municipality prior to the alteration of its status continue to 
apply to it subsequent thereto. 


8 2.—(1) Section 12 of the said Act is amended by adding thereto the 
following subsections: 


(3a) Sections 38, 39, 43, 44 and 97 of the Municipal Act apply 
with necessary modifications to the Regional Council. 


(3b) A member of the Regional Council with the consent of the 
majority of the members present at a meeting, entered upon the 
minutes of it, may resign his office and his seat in the Council 
which shall then be vacant, but he shall not vote on a motion as 
to his own resignation and if the Council does not accept his 
resignation it is of no effect. 


P| 


(3c) If not already vacant by virtue of any general or special] Where 
vacancy in 
Act, Regional 
Council 


: ; or area 
(a) the seat of a member of the Regional Council becomes municipality 


vacant if the seat of that member on the council of an U7! 
area municipality is declared vacant by the council of 
that area municipality; and 


(b) the seat of a member of the council of an area munici- 
pality becomes vacant if the seat of that member on the 
Regional Council is declared vacant by the Regional 
Council. 


(3d) Where the Regional Council or the council of an area Declaration 
municipality declares the seat of a member to be vacant, other nora | 
than under subsection (3e), and subsection (3c) applies, the Reg- 
ional Council or the area council, as the case may be, shall 
forthwith cause a copy of its declaration to be sent to the other 
council. 


(3e) Upon receiving a copy of a declaration of a vacancy in Idem 
respect of a member under subsection (3d), the Regional Council 
or the council of the area municipality, as the case may be, shall 
forthwith declare the seat of that member on the council to be 
vacant. 


(2) Subsection 12 (5) of the said Act is repealed. s. 12 (5), 

repealed 
. Clause 22 (a) of the said Act is repealed and the following substi- in see 
tuted therefor: 


(a) open an account or accounts in the name of the Region- 
al Corporation at such place of deposit as may be 
approved by the Regional Council. 


. Subsection 38 (2) of the said Act is repealed and the following a Seg 
substituted therefor: 


(2) The Regional Council may by by-law designate any lane Establishment 
of bus 

on any road over which the Council has jurisdiction as a lane janes, etc. 
solely or principally for use by public transit motor vehicles, or 

any class or classes thereof as may be defined in the by-law and 

by taxicabs and by private motor vehicles carrying such number 

of passengers as may be specified in the by-law, and prohibit and 

regulate the use thereof by all other vehicles to such extent and 

for such period or periods as may be specified. 


(3) For the purposes of subsection (2), Interpre- 
auion 


(a) “any other municipality” includes a metropolitan and 
regional municipality; 


iS, ted (Gi). 
repealed; 
s. 82 (2), 
re-enacted 


Responsibility 
of Regional 
Corporation 
re hospital 
aid 


s. 96 (2), 
re-enacted 


Allowance 
to be made 
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Se ONC aC) 
amended 


Ss. LO; 
amended 
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on foreign 
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Se i ee 
enacted 
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(b) “public transit motor vehicle” means any motor vehicle 
operated by, for or on behalf of the Regional Corpora- 
tion or any other municipality, or by a transit commis- 
sion, in connection with a regular passenger transpor- 
tation service and includes such other motor vehicles 
operated in connection with a regular passenger trans- 
portation service as may be specified in the by-law. 


85. Subsections 82 (1) and (2) of the said Act are repealed and the 
following substituted therefor: 


(2) The Regional Corporation shall pay to any area munici- 
pality, on or before the due date, all amounts of principal and 
interest becoming due upon any outstanding indebtedness of the 
area municipality in respect of aid granted by a local municipal- 
ity prior to the Ist day of January, 1974, for the construction, 
erection, establishment, acquisition, maintenance, equipping 
and carrying on of the business of public hospitals including 
municipal hospitals and other health care facilities in the Region- 
al Area, and, if the Regional Corporation fails to pay such 
amounts before the due date, the area municipality may charge 
the Regional Corporation interest at the rate of 15 per cent per 
annum thereon, or such lower rate as the council of the area 
municipality determines, from such date until payment is made. 


86. Subsection 96 (2) of the said Act is repealed and the following 
substituted therefor: 


(2) In preparing the estimates, the Regional Council shall 
make due allowance for a surplus of any previous year that will 
be available during the current year and shall provide for any 
operating deficit of any previous year. 


87.—(1) Clause 110 (7) (a) of the said Act is amended by striking out 


“ten” in the third line and inserting in lieu thereof “five”. 


(2) Section 110 of the said Act is amended by adding thereto the 
following subsection: 


(21a) Where a by-law passed under this section provides that 
the debentures are payable in a currency described in clause (20) 
(b), (c) or (d) the by-law may provide that any portion of the 
premium which may be received on the currency in which the 
debentures are payable that is not required to pay the cost of the 
work authorized under the by-law and charges incidental thereto 
shall be set aside in a reserve fund to be used to pay the premium 
on the annual payments of principal and interest on the deben- 
tures issued under the by-law. 


. The said Act is further amended by adding thereto the following 
section: 


29 


llla. Section 143a of the Municipal Act applies with neces- eDuaeacn of 


sary modifications to the Regional Corporation. c. 302, s. 1434 


89. Subsection 129 (1) of the said Act is repealed and the following s. 129 (), 
substituted therefor: re-enacte 


(1) Sections 5, 84, 85, 90, 92, 93, 94 and 96, subsections 98 (1), Appia 
(Ayan (5) Sections, Gover 00s" 105 100s 109 118 IT St hl 6) e207, 
117, 121 and 122, subsection 165 (3), sections 190 and 205, 
paragraphs 3, 10, 11, 12, 23, 24, 30, 45, 46, 47, 48, 49, 50 and 54 
of section 208, subparagraph iii of paragraph 62 and subpara- 
graph ii of paragraph 125 of section 210, paragraph 10 of section 
315 and Parts XIII, XIV, XV and XIX of the Municipal Act 


apply with necessary modifications to the Regional Corporation. 


PART X 
REGIONAL MUNICIPALITY OF HALDIMAND-NORFOLK 


90. The Regional Municipality of Haldimand-Norfolk Act, being * 24, | 


chapter 435 of the Revised Statutes of Ontario, 1980, is amended 
by adding thereto the following section: 


_2a.—(1) Notwithstanding any Act, upon the recommendation Alteration of 
of the Minister pursuant to an application by the council of an Livre tia 
area municipality, the Lieutenant Governor in Council may, by 
order, alter the status of the area municipality to that of a 
township, village, town or city municipality, and may direct the 
new name that the area municipality will bear when its status is 
altered and the date when the alteration of status will take effect 
and may provide for any matters that are considered necessary or 
desirable for implementing the alteration of status or for carrying 
on the area municipality subsequent thereto, including the com- 
position of its council. 


(2) Where an order is made under subsection (1), sections 17, ee, 
19 and 22 of the Municipal Act apply, with necessary modifica- ¢. 302, 
tions, and the provisions of any special Act that applied to the ** !7 1% 22 
area municipality prior to the alteration of its status continue to 


apply to it subsequent thereto. 


91.—(1) Section 12 of the said Act is amended by adding thereto the shee nae 
following subsections: 


(3a) Sections 38, 39, 43, 44 and 97 of the Municipal Act ee 


apply with necessary modifications to the Regional Council. c. 302 


(3b) A member of the Regional Council with the consent of the Resignation 
from Regional 


majority of the members present at a meeting, entered upon the Council 
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minutes of it, may resign his office and his seat in the Council 
which shall then be vacant, but he shall not vote on a motion as 
to his own resignation and the Council may refuse to accept his 
resignation in which case it is of no effect. 


(3c) If not already vacant by virtue of any general or special 
Act, 


(a) the seat of a member of the Regional Council becomes 
vacant if the seat of that member on the council of an 
area municipality is declared vacant by the council of 
that area municipality; and 


(b) the seat of a member of the council of an area munici- 
pality becomes vacant if the seat of that member on the 
Regional Council is declared vacant by the Regional 
Council. 


(3d) Where the Regional Council or the council of an area 
municipality declares the seat of a member to be vacant, other 
than under subsection (3e), and subsection (3c) applies, the Reg- 
ional Council or the area council, as the case may be, shall 
forthwith cause a copy of its declaration to be sent to the other 
council. 


(3e) Upon receiving a copy of a declaration of a vacancy in 
respect of a member under subsection (3d), the Regional Council 
or the council of the area municipality, as the case may be, shall 
forthwith declare the seat of that member on the council to be 
vacant. 


(2) Subsection 12 (5) of the said Act is repealed. 


Clause 22 (a) of the said Act is repealed and the following substi- 
tuted therefor: 


(a) open an account or accounts in the name of the Region- 
al Corporation at such place of deposit as may be 
approved by the Regional Council. 


Subsection 37 (2) of the said Act is repealed and the following 
substituted therefor: 


(2) The Regional Council may by by-law designate any lane 
on any road over which the Council has jurisdiction as a lane 
solely or principally for use by public transit motor vehicles, or 
any class or classes thereof as may be defined in the by-law and 
by taxicabs and by private motor vehicles carrying such number 
of passengers as may be specified in the by-law, and prohibit and 
regulate the use thereof by all other vehicles to such extent and 
for such period or periods as may be specified. 


or 


(3) For the purposes of subsection (2), ete 
(a) “any other municipality” includes a metropolitan and 
regional municipality; 


(6) “public transit motor vehicle” means any motor vehicle 
operated by, for or on behalf of the Regional Corpora- 
tion or any other municipality, or by a transit commis- 
sion, in connection with a regular passenger transpor- 
tation service and includes such other motor vehicles 
operated in connection with a regular passenger trans- 
portation service as may be specified in the by-law. 


94. Subsections 57 (1) and (2) of the said Act are repealed and the *. 57 (1), 


: é led; 
following substituted therefor: or (2), 


re-enacted 


(2) The Regional Corporation shall pay to any area munici- Responsibility 
: we of Regional 
pality, on or before the due date, all amounts of principal and Corporation 
interest becoming due upon any outstanding indebtedness of the '¢ Pospital 
area municipality in respect of aid granted by a local municipal- 
ity prior to the Ist day of January, 1974, for the construction, 
erection, establishment, acquisition, maintenance, equipping 
and carrying on of the business of public hospitals including 
municipal hospitals and other health care facilities in the Region- 
al Area, and, if the Regional Corporation fails to pay such 
amounts before the due date, the area municipality may charge 
the Regional Corporation interest at the rate of 15 per cent per 
annum thereon, or such lower rate as the council of the area 


municipality determines, from such date until payment is made. 


95. Subsection 78 (2) of the said Act is repealed and the following s. 7° ©). , 
substituted therefor: 


(2) In preparing the estimates, the Regional Council shall ners 
make due allowance for a surplus of any previous year that will in estimates 
be available during the current year and shall provide for any 


operating deficit of any previous year. 


96.—(1) Clause 92 (7) (a) of the said Act is amended by striking out ** pA! 
“ten” in the third line and inserting in lieu thereof “five”. 


(2) Section 92 of the said Act is amended by adding thereto the i Sckpace 
following subsection: 


(21a) Where a by-law passed under this section provides that Premium 
the debentures are payable in a currency described in clause (20) ale 
(b), (c) or (d) the by-law may provide that any portion of the 
premium which may be received on the currency in which the 
debentures are payable that is not required to pay the cost of the 


work authorized under the by-law and charges incidental thereto 


of 


shall be set aside in a reserve fund to be used to pay the premium 
on the annual payments of principal and interest on the deben- 
tures issued under the by-law. 


s. 93a, 97. The said Act is further amended by adding thereto the following 
ee section: 
Application of 93a. Section 143a of the Municipal Act applies with necessary 
R.S.O. 1980, nh) se 
ad 406. 1Asq modifications to the Regional Corporation. 
s. 111 (1), 98. Subsection 111 (1) of the said Act is repealed and the following 
re-enacted : 

substituted therefor: 
Application of (1) Sections 5, 84, 85, 90, 92, 93, 94 and 96, subsections 98 (1), 
peter ak (4) and (5), sections 99, 100, 105, 106, 109, 113, 114, 115, 116, 


117, 121 and 122, subsection 165 (3), sections 190 and 205, para- 
graphs 3, 10, 11, 12, 23, 24, 30, 45, 46, 47, 48, 49, 50, 54 and 57 
of section 208, subparagraph ili of paragraph 62 and subpara- 
graph ii of paragraph 125 of section 210, paragraph 10 of section 
315, section 326 and Parts XIII, XIV, XV and XIX of the 
Municipal Act apply with necessary modifications to the Regional 
Corporation. 


Commence- 99.—(1) This Act, except sections 8, 12 and 14, subsection 13 (1) and 


eos sections 19, 24, 33, 43 and 52, subsection 53 (1) and sections 
57, 61, 66, 70, 75, 79, 84, 88, 93 and 97, comes into force on 
the day it receives Royal Assent. 

Idem (2) Section 14 shall be deemed to have come into force on the 
10th day of June, 1981. 

Idem (3) Subsections 13 (1) and 53 (1) shall be deemed to have come 
into force on the Ist day of August, 1981. 

Idem (4) Sections 8, 12, 19, 24, 33, 43, 52, 57, 61, 66, 70, 75, 79, 84, 


88, 93 and 97 come into force on a day to be named by 
proclamation of the Lieutenant Governor. 


Short title 100. The short title of this Act is the Regional Municipalities Amend- 
ment Act, 1982. 
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BILL 15 1982 


An Act to amend certain Acts respecting 
Regional Municipalities 


ER MAJESTY, by and with the advice and consent of the 
Legislative Assembly of the Province of Ontario, enacts as 
follows: 


ee 
REGIONAL MUNICIPALITY OF OTTAWA-CARLETON 


1. The Regional Municipality of Ottawa-Carleton Act, being chapter s. a : 
439 of the Revised Statutes of Ontario, 1980, is amended by Part 
adding thereto the following section: 


2a.—(1) Notwithstanding any Act, upon the recommendation Alteration of 
iW: : : : status of area 
of the Minister pursuant to an application by the council of an macpalite 
area municipality, the Lieutenant Governor in Council may, by 
order, alter the status of the area municipality to that of a 
township, village, town or city municipality, and may direct the 
new name that the area municipality will bear when its status is 
altered and the date when the alteration of status will take effect 
and may provide for any matters that are considered necessary or 
desirable for implementing the alteration of status or for carrying 
on the area municipality subsequent thereto, including the com- 
position of its council. 


(2) Where an order is made under subsection (1), sections 17, ee 
19 and 22 of the Municipal Act apply, with necessary modifica- © 309. 
tions, and the provisions of any special Act that applied to the *s: 17) 19 22 
area municipality prior to the alteration of its status continue to 


apply to it subsequent thereto. 


2. Subsection 4 (6) of the said Act is repealed. s. 4 (6), 


repealed 


3. The said Act is further amended by adding thereto the following Os 
section: 


6a. Notwithstanding the provisions of any general or special ape 


Act or of any order of the Municipal Board, the council of every municipality 
councils 


Reeve to 
become 
mayor 
R.S.O. 1980, 
c. 439 


Sy olka 
amended 
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amended 
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C02 


Resignation 
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Where 
vacancy in 
Regional 
Council 

or area 
municipality 
council 


Declaration 
of vacancy 


Idem 


<3) 


area municipality shall include a mayor who shall be elected by a 
general vote of the electors of the area municipality and who 
shall be the head of council and no council of an area municipal- 
ity shall include a reeve. 


. Upon the coming into force of section 3 of this Act a reeve of an 


area municipality as defined in the Regional Municipality of 
Ottawa-Carleton Act shall become the mayor of that area munici- 
pality and shall continue to be the head of its council and shall be 
deemed to have been elected mayor of that area municipality by a 
general vote of its electors. 


. Subsection 13 (1) of the said Act is amended by striking out “Six- 


teen” in the first line and inserting in lieu thereof “Seventeen”. 


-—(1) Section 14 of the said Act is amended by adding thereto the 
following subsections: 


(3a) Sections 38, 39, 43, 44 and 97 of the Municipal Act apply 
with necessary modifications to the Regional Council. 


(3b) A member of the Regional Council with the consent of the 
majority of the members present at a meeting, entered upon the 
minutes of it, may resign his office and his seat in the Council 
which shall then be vacant, but he shall not vote on a motion as 
to his own resignation and the Council may refuse to accept his 
resignation in which case it is of no effect. 


(3c) If not already vacant by virtue of any general or special 
ACt, 


(a) the seat of a member of the Regional Council becomes 
vacant if the seat of that member on the council of an 
area municipality is declared vacant by the council of 
that area municipality; and 


(b) the seat of a member of the council of an area munici- 
pality becomes vacant if the seat of that member on the 
Regional Council is declared vacant by the Regional 
Council. 


(3d) Where the Regional Council or the council of an area 
municipality declares the seat of a member to be vacant, other 
than under subsection (3e), and subsection (3c) applies, the Reg- 
ional Council or the area council, as the case may be, shall 
forthwith cause a copy of its declaration to be sent to the other 
council. 


(3e) Upon receiving a copy of a declaration of a vacancy in 
respect of a member under subsection (3d), the Regional Council 


or the council of the area municipality, as the case may be, shall 
forthwith declare the seat of that member on the council to be 
vacant. 


(2) Subsection 14 (5) of the said Act is repealed. 5, 14 (5), 
repeale 

. Clause 25 (a) of the said Act is repealed and the following substi- woe 

tuted therefor: -enacte 


(a) open an account or accounts in the name of the Region- 
al Corporation at such place of deposit as may be 
approved by the Regional Council. 


. Section 63 of the said Act is repealed and the following substituted s. 63, 
therefor: re-enacted 


63.—(1) The Regional Council may by by-law designate any &stablish- 
lane on any road over which the council has jurisdiction as a a 
lane solely or principally for use by public transit motor vehicles, °~ 
or any class or classes thereof as may be defined in the by-law 
and by taxicabs and by private motor vehicles carrying such 
number of passengers as may be specified in the by-law, and 
prohibit and regulate the use thereof by all other vehicles to such 


extent and for such period or periods as may be specified. 


(2) For the purposes of subsection (1), pe 
on 
(a) “any other municipality” includes a metropolitan and 
regional municipality; 


(b) “public transit motor vehicle” means any motor vehicle 
operated by, for or on behalf of the Regional Corpora- 
tion or any other municipality, or a transit commission, 
in connection with a regular passenger transportation 
service and includes such other motor vehicles operated 
in connection with a regular passenger transportation 
service as may be specified in the by-law. 


. Section 105 of the said Act is repealed. ios. 
repealed 
. Subsection 120 (2) of the said Act is repealed and the following s. 120 ), 
substituted therefor: re-enacte 


(2) In preparing the estimates the Regional Council shall make Allowance to 
: : be made in 
due allowance for a surplus of any previous year that will be estimates 
available during the current year and shall provide for any 


operating deficit of any previous year. 


. Clause 133 (7) (a) of the said Act is amended by striking out “ten” s. at (a), 
. . . ° . . . . mendec 
in the third line and inserting in lieu thereof “five”. ‘ 


s. 134a, 
enacted 


Application of 
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Seow hs 
amended 
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amended 
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enacted 
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12. The said Act is further amended by adding thereto the following 
section: 


134a. Section 143a of the Municipal Act applies with neces- 
sary modifications to the Regional Corporation. 


13.—(1) Subsection 163 (1) of the said Act is amended by inserting 
after “106” in the first line “113”. 


(2) The said subsection 163 (1) is further amended by striking out 
“116, 121” in the first line and inserting in lieu thereof a gt Ze 
115, 116, 121 and 122”. 


14. Section 182 of the said Act is amended by adding thereto the 
following subsection: 


(13) The lands, buildings and structures included within a 
regional convention centre designated under subsection (2), 
including the auditoriums, eating establishments and parking 
garages on such lands, shall be exempt from taxation for munici- 
pal and school purposes and from charges for local improve- 
ments to the extent that they are occupied for the purposes of a 
regional convention centre by the Regional Corporation or a 
board of management established under subsection (3) or by an 
area municipality pursuant to an agreement under subsection 
(82): 


PART II 
REGIONAL MUNICIPALITY OF NIAGARA 


15. The Regional Municipality of Niagara Act, being chapter 438 of 
the Revised Statutes of Ontario, 1980, is amended by adding 
thereto the following section: 


2a.—(1) Notwithstanding any Act, upon the recommendation 
of the Minister pursuant to an application by the council of an 
area municipality, the Lieutenant Governor in Council may, by 
order, alter the status of the area municipality to that of a 
township, village, town or city municipality, and may direct the 
new name that the area municipality will bear when its status is 
altered and the date when the alteration of status will take effect 
and may provide for any matters that are considered necessary or 
desirable for implementing the alteration of status or for carrying 
on the area municipality subsequent thereto, including the com- 
position of its council. 


(2) Where an order is made under subsection (1), sections 17, eee 
19 and 22 of the Municipal Act apply, with necessary Breiiess chy 
tions, and the provisions of any special Act that applied to the ‘* !” !% ?? 
area municipality prior to the alteration of its status continue to 


apply to it subsequent thereto. 


16. Subsection 7 (3) of the said Act is repealed. eras 
repealed 
17.—(1) Section 11 of the said Act is amended by adding thereto the s- uy : 
following subsections: amende 


(3a) Sections 38, 39, 40, 43, 44 and 97 of the Municipal Act a aan 
apply with necessary modifications to the Regional Council. Ergon ies er 


(3b) A member of the Regional Council with the consent of the Resignation 
uw. : from Regional 
majority of the members present at a meeting, entered upon the Council 
minutes of it, may resign his office and his seat in the council 
which shall then be vacant, but he shall not vote on a motion as 
to his own resignation and the council may refuse to accept his 


resignation in which case it is of no effect. 


(2) Subsection 11 (5) of the said Act is repealed. s. 11 (5), 
repealed 
18. Clause 21 (a) of the said Act is repealed and the following substi- “i sha 
tuted therefor: . pra 


(a) open an account or accounts in the name of the Region- 
al Corporation at such place of deposit as may be 
approved by the Regional Council. 


19. Section 76 of the said Act is repealed and the following substituted s. 7°: 
therefor: re-enacted 


76.—(1) The Regional Council may by by-law designate any Establish- 
lane on any road over which the Council has jurisdiction as a eae 
lane solely or principally for use by public transit motor vehicles, “ 
or any class or classes thereof as may be defined in the by-law 
and by taxicabs and by private motor vehicles carrying such 
number of passengers as may be specified in the by-law, and 
prohibit and regulate the use thereof by all other vehicles to such 
extent and for such period or periods as may be specified. 


(2) For the purposes of subsection (1), Interpretation 


(a) “any other municipality” includes a metropolitan and 
regional municipality; 


(b) “public transit motor vehicle” means any motor vehicle 
operated by, for or on behalf of the Regional Corpora- 
tion or any other municipality, or by a transit commis- 


s. 86 (1), 
re-enacted 


Controlled- 
access roads 


SOOT (ONen). 
re-enacted 


Appeal to 
Divisional 
Court 


Time for 
application 


SalOse 
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re-enacted 


Allowance 
to be made 
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Gh ES GAY K (ai) 
amended 


se Ee, 
amended 


Premiums 
on foreign 
currency 


sion, in connection with a regular passenger transpor- 
tation service and includes such other motor vehicles 
operated in connection with a regular passenger trans- 
portation service as may be specified in the by-law. 


20.—(1) Subsection 86 (1) of the said Act is repealed and the following 


substituted therefor: 


(1) The Regional Council may by by-law designate any road 
in the regional road system, or any portion thereof, as a control- 
led-access road. 


(2) Subsections 86 (6) and (7) of the said Act are repealed and the 
following substituted therefor: 


(6) Any person, including an area municipality, that has filed 
particulars of an objection or the Regional Corporation may, 
with the leave of the Divisional Court, appeal to that court from 
any order made under subsection (4). 


(7) Application for leave to appeal shall be made within thirty 
days after the date of the determination or order of the Municipal 
Board subject to the rules of the court as to vacations. 


21. Section 105 of the said Act is repealed. 


22. Subsection 127 (2) of the said Act is repealed and the following 
substituted therefor: 


(2) In preparing the estimates, the Regional Council shall 
make due allowance for a surplus of any previous year that will 
be available during the current year and shall provide for any 
operating deficit of any previous year. 


23.—(1) Clause 142 (7) (a) of the said Act is amended by striking out 


“ten” in the third line and inserting in lieu thereof “five”. 


(2) Section 142 of the said Act is amended by adding thereto the 
following subsection: 


(21a) Where a by-law passed under this section provides that 
the debentures are payable in a currency described in clause (20) 
(b), (c) or (d) the by-law may provide that any portion of the 
premium which may be received on the currency in which the 
debentures are payable that is not required to pay the cost of the 
work authorized under the by-law and charges incidental thereto 
shall be set aside in a reserve fund to be used to pay the premium 
on the annual payments of principal and interest on the deben- 
tures issued under the by-law. 
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24. The said Act is further amended by adding thereto the following 
section: 


143a. Section 143a of the Municipal Act applies with neces- 
sary modifications to the Regional Corporation. 


25. Subsection 161 (1) of the said Act is repealed and the following 
substituted therefor: 


(1) Sections 5, 105, 106, 113, 114, 115, 116, 121 and 122, 
subsection 165 (3), sections 190 and 205, paragraphs 3, 11, 12, 
23, 24, 30, 50 and 54 of section 208, paragraph 60 and subpara- 
graph ii of paragraph 125 of section 210, section 253 and para- 
graph 10 of section 315 and Parts XIII, XIV, XV and XIX of the 
Municipal Act apply with necessary modifications to the Region- 
al Corporation. 


PAR® All 
REGIONAL MUNICIPALITY OF YORK 


26. The Regional Municipality of York Act, being chapter 443 of the 
Revised Statutes of Ontario, 1980, is amended by adding thereto 
the following section: 


2a.—(1) Notwithstanding any Act, upon the recommendation 
of the Minister pursuant to an application by the council of an 
area municipality, the Lieutenant Governor in Council may, by 
order, alter the status of the area municipality to that of a 
township, village, town or city municipality, and may direct the 
new name that the area municipality will bear when its status 1s 
altered and the date when the alteration of status will take effect 
and may provide for any matters that are considered necessary or 
desirable for implementing the alteration of status or for carrying 
on the area municipality subsequent thereto, including the com- 
position of its council. 


(2) Where an order is made under subsection (1), sections 17, 
19 and 22 of the Municipal Act apply, with necessary modifica- 
tions, and the provisions of any special Act that applied to the 
area municipality prior to the alteration of its status continue to 
apply to it subsequent thereto. 


27.—(1) Section 11 of the said Act is amended by adding thereto the 
following subsections: 


(3a) Sections 38, 39, 43, 44 and 97 of the Municipal Act apply 
with necessary modifications to the Regional Council. 


s. 143a, 
enacted 


Application of 
R.S.O. 1980, 
c3025us. 143¢ 


Seno atys 
re-enacted 


Application of 
R.S.O. 1980, 
e502 


S20, 
enacted 


Alteration 

of status 

of area 
municipality 


Application of 
R.S.O. 1980, 
G02. 

Se mel Oa 


Gialilic 
amended 


Application of 
R.S.O., 1980, 
€, 302 


Resignation 


from Regional 


Council 


Where 
vacancy in 
Regional 
Council 

or area 
municipality 
council 


Declaration 
of vacancy 


Idem 


sy 11516); 
repealed 


So AL [ile 
re-enacted 


s. 74a, 
enacted 


Establishment 
of bus 
lanes, etc. 


28. 


29. 


(3b) A member of the Regional Council with the consent of the 
majority of the members present at a meeting, entered upon the 
minutes of it, may resign his office and his seat in the council 
which shall then be vacant, but he shall not vote on a motion as 
to his own resignation and if the council does not accept his 
resignation it is of no effect. 


(3c) If not already vacant by virtue of any general or special 
Act, 


(a) the seat of a member of the Regional Council becomes 
vacant if the seat of that member on the council of an 
area municipality is declared vacant by the council of 
that area municipality; and 


(b) the seat of a member of the council of an area munici- 
pality becomes vacant if the seat of that member on the 
Regional Council is declared vacant by the Regional 
Council. 


(3d) Where the Regional Council or the council of an area 
municipality declares the seat of a member to be vacant, other 
than under subsection (3e), and subsection (3c) applies, the Reg- 
ional Council or the area council, as the case may be, shall 
forthwith cause a copy of its declaration to be sent to the other 
council. 


(3e) Upon receiving a copy of a declaration of a vacancy in 
respect of a member under subsection (3d), the Regional Council 
or the council of the area municipality, as the case may be, shall 
forthwith declare the seat of that member on the council to be 
vacant. 


(2) Subsections 11 (5) and (6) of the said Act are repealed. 


Clause 21 (a) of the said Act is repealed and the following substi- 
tuted therefor: 


(a) open an account or accounts in the name of the Region- 
al Corporation at such place of deposit as may be 
approved by the Regional Council. 


The said Act is further amended by adding thereto the following 
section: 


74a.—(1) The Regional Council may by by-law designate any 
lane on any road over which the Council has jurisdiction as a 
lane solely or principally for use by public transit motor vehicles, 
or any class or classes thereof as may be defined in the by-law 
and by taxicabs and by private motor vehicles carrying such 


30. 


31. 


number of passengers as may be specified in the by-law, and 
prohibit and regulate the use thereof by all other vehicles to such 
extent and for such period or periods as may be specified. 


(2) For the purposes of subsection (1), mar ea 
10n 
(a) “any other municipality” includes a metropolitan and 
regional municipality; 


(b) “public transit motor vehicle” means any motor vehicle 
operated by, for or on behalf of the Regional Corpora- 
tion or any other municipality, or by a transit commis- 
sion, in connection with a regular passenger transpor- 
tation service and includes such other motor vehicles 
operated in connection with a regular passenger trans- 
portation service as may be specified in the by-law. 


Section 101 of the said Act is repealed. s. 101, 
repealed 
Subsection 120 (2) of the said Act is repealed and the following s. 120 (2), 


re-enacted 


substituted therefor: 


(2) In preparing the estimates, the Regional Council shall plane 
make due allowance for a surplus of any previous year that will made in 
be available during the current year and shall provide for any °st™mates 


operating deficit of any previous year. 


32.—(1) Clause 134 (7) @) of the said Act is amended by striking out s. 134 (7) @, 


3d3. 


34. 


‘ é : , : 3 ‘ 4 amended 
“ten” in the third line and inserting in lieu thereof “five”. 


(2) Section 134 of the said Act is amended by adding thereto the s. 134, 
following subsection: si ia 

(21a) Where a by-law passed under this section provides that Premiums 

the debentures are payable in a currency described in clause (20) eas 

(b), (c) or (d) the by-law may provide that any portion of the 

premium which may be received on the currency in which the 

debentures are payable that is not required to pay the cost of the 

work authorized under the by-law and charges incidental thereto 

shall be set aside in a reserve fund to be used to pay the premium 

on the annual payments of principal and interest on the deben- 

tures issued under the by-law. 


The said Act is further amended by adding thereto the following s: eRe 
section: 


135a. Section 143a of the Municipal Act applies with neces- a aig 


sary modifications to the Regional Corporation. c. 302, s. 1430 
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(1) Sections 5, 105, 106, 110, 113, 114, 115, 116, 121 and 122, 
subsection 165 (3), sections 190 and 205, paragraphs 3, 11, 12, 
23, 24, 30, 50 and 54 of section 208, subparagraph ii of para- 
graph 125 of section 210, paragraph 10 of section 315 and Parts 
XIII, XIV, XV AND XIX of the Municipal Act apply with 
necessary modifications to the Regional Corporation. 


PART IV 
REGIONAL MUNICIPALITY OF WATERLOO 


35.—(1) Section 2 of the Municipality of Waterloo Act, being chapter 
442 of the Revised Statutes of Ontario, 1980, is amended by 
adding thereto the following subsections: 


(4a) That portion of the City of Kitchener described as follows 
is annexed to the City of Waterloo: 


Parts 1, 7, 8 and 10 on a Reference Plan deposited in the Registry 
Office for the Registry Division of Waterloo North (No. 58) as 
Plan 58 R-3020. 


(4b) That portion of the City of Waterloo described as follows 
is annexed to the City of Kitchener: 


Part 5 on a Reference Plan deposited in the Registry Office for 
the Registry Division of Waterloo North (No. 58) as Plan 58 
R-3020 and Part 1 on a Reference Plan deposited in the said 
Registry Office for the Registry Division of Waterloo North (No. 
58) as Plan 58 R-3329. 


(2) Subsection 2 (5) of the said Act is repealed and the following 
substituted therefor: 


(5) Subsection (8) applies with necessary modifications to the 
annexations provided for in subsections (2), (3), (4), (4a) and 
(4D). 


36. The said Act is amended by adding thereto the following section: 


2a.—(1) Notwithstanding any Act, upon the recommendation 
of the Minister pursuant to an application by the council of an 
area municipality, the Lieutenant Governor in Council may, by 
order, alter the status of the area municipality to that of a 
township, village, town or city municipality, and may direct the 
new name that the area municipality will bear when its status is 
altered and the date when the alteration of status will take effect 
and may provide for any matters that are considered necessary or 
desirable for implementing the alteration of status or for carrying 
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on the area municipality subsequent thereto, including the com- 
position of its council. 


(2) Where an order is made under subsection (1), sections 17, eee 
19 and 22 of the Municipal Act apply, with necessary ioeiiticn: © 302. 
tions, and the provisions of any special Act that applied to the ‘s '7) !% 7 
area municipality prior to the alteration of its status continue to 


apply to it subsequent thereto. 


37.—(1) Section 11 of the said Act is amended by adding thereto the s. sus 
following subsections: mende 


(3a) Sections 38, 39, 43, 44 and 97 of the Municipal Act apply RES oes” 


with necessary modifications to the Regional Council. c. 302 


(3b) A member of the Regional Council with the consent of the Resignation 
from Regional 

majority of the members present at a meeting, entered upon the Council 

minutes of it, may resign his office and his seat in the Council 

which shall then be vacant, but he shall not vote on a motion as 

to his own resignation and if the Council does not accept his 


resignation it is of no effect. 


Wh 
(3c) If not already vacant by virtue of any general or special sb hesion m 


Act, Regional 
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: F or area 
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vacant if the seat of that member on the council of an °C" 
area municipality is declared vacant by the council of 
that area municipality; and 


(b) the seat of a member of the council of an area munici- 
pality becomes vacant if the seat of that member on the 
Regional Council is declared vacant by the Regional 
Council. 


(3d) Where the Regional Council or the council of an area Declaration 
ate ; of vacancy 
municipality declares the seat of a member to be vacant, other 
than under subsection (3e), and subsection (3c) applies, the Reg- 
ional Council or the area council, as the case may be, shall 
forthwith cause a copy of its declaration to be sent to the other 
council. 


(3e) Upon receiving a copy of a declaration of a vacancy in Idem 
respect of a member under subsection (3d), the Regional Council 
or the council of the area municipality, as the case may be, shall 
forthwith declare the seat of that member on the council to be 
vacant. 


(2) Subsection 11 (5) of the said Act is repealed. s. 11 (5), 
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38. Clause 21 (a) of the said Act is repealed and the following substi- 
tuted therefor: 


(a) open an account or accounts in the name of the Region- 
al Corporation at such place of deposit as may be 
approved by the Regional Council. 


39. The said Act is further amended by adding thereto the following 
section: 


71a.—(1) The Regional Council may by by-law designate any 
lane on any road over which the Council has jurisdiction as a 
lane solely or principally for use by public transit motor vehicles, 
or any class or classes thereof as may be defined in the by-law 
and by taxicabs and by private motor vehicles carrying such 
number of passengers as may be specified in the by-law, and 
prohibit and regulate the use thereof by all other vehicles to such 
extent and for such period or periods as may be specified. 


(2) For the purposes of subsection (1), 


(a) “any other municipality” includes a metropolitan and 
regional municipality; 


(b) “public transit motor vehicle” means any motor vehicle 
operated by, for or on behalf of the Regional Corpora- 
tion or any other municipality, or by a transit commis- 
sion, in connection with a regular passenger transpor- 
tation service and includes such other motor vehicles 
operated in connection with a regular passenger trans- 
portation service as may be specified in the by-law. 


40. Subsections 99 (1) and (2) of the said Act are repealed and the 
following substituted therefor: 


(2) The Regional Corporation shall pay to any area munici- 
pality, on or before the due date, all amounts of principal and 
interest becoming due upon any outstanding indebtedness of the 
area municipality in respect of aid granted by a local municipal- 
ity prior to the lst day of January, 1973, for the construction, 
erection, establishment, acquisition, maintenance, equipping 
and carrying on of the business of public hospitals including 
municipal hospitals and other health care facilities in the Region- 
al Area, and, if the Regional Corporation fails to pay such 
amounts before the due date, the area municipality may charge 
the Regional Corporation interest at the rate of 15 per cent per 
annum thereon, or such lower rate as the council of the area 
municipality determines, from such date until payment is made. 


41. Subsection 117 (2) of the said Act is repealed and the following 
substituted therefor: 
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(2) In preparing the estimates, the Regional Council shall ee 
make due allowance for a surplus of any previous year that will in adae Cenaeen 
be available during the current year and shall provide for any 


operating deficit of any previous year. 


42.—(1) Clause 132 (7) (a) of the said Act is amended by striking out s eae nen ) ) (a), 
“ten” in the third line and inserting in lieu thereof “five”. ' 


(2) Section 132 of the said Act is amended by adding thereto the ea i 
following subsection: amende 


(21a) Where a by-law passed under this section provides that Premiums 
the debentures are payable in a currency described in clause (20) ieee 
(b), (c) or @) the by-law may provide that any portion of the 
premium which may be received on the currency in which the 
debentures are payable that is not required to pay the cost of the 
work authorized under the by-law and charges incidential 
thereto shall be set aside in a reserve fund to be used to pay the 
premium on the annual payments of principal and interest on the 
debentures issued under the by-law. — 


43. The said Act is further amended by adding thereto the following s S. aed 
section: 


133a. Section 143a of the Municipal Act applies with neces- Application of 
i ae R.S.O. 1980, 
sary modifications to the Regional Corporation. c. 302, s. 143a 


44. Subsection 151 (1) of the said Act is repealed and the following s. 151 | O), 
substituted therefor: re-enacte 


(1) Sections 5, 105, 106, 110, 113, 114, 115, 116, 121 and 122, Application of 
subsection 165 (3), sections 190 and 205, paragraphs 3, 11, 12, ¢. 302, 
23, 24, 30, 50 and 54 of section 208, subparagraph ii of para- 
graph 125 of section 210, paragraph 10 of section 315 and Parts 
XIII, XIV, XV and XIX of the Municipal Act apply with neces- 
sary modifications to the Regional Corporation. 


PART V 
REGIONAL MUNICIPALITY OF SUDBURY 
45. The Regional Municipality of Sudbury Act, being chapter 441 of s. 


the Revised Statutes of Ontario, 1980, is amended by adding 
thereto the following section: 


an 
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township, village, town or city municipality, and may direct the 
new name that the area municipality will bear when its status is 
altered and the date when the alteration of status will take effect 
and may provide for any matters that are considered necessary or 
desirable for implementing the alteration of status or for carrying 
on the area municipality subsequent thereto, including the com- 
position of its council. 


(2) Where an order is made under subsection (1), sections 17, 
19 and 22 of the Municipal Act apply, with necessary modifica- 
tions, and the provisions of any special Act that applied to the 
area municipality prior to the alteration of its status continue to 
apply to it subsequent thereto. 


46.—(1) Section 11 of the said Act is amended by adding thereto the 
following subsections: 


(3a) Sections 38, 39, 43, 44 and 97 of the Municipal Act apply 
with necessary modifications to the Regional Council. 


(3b) A member of the Regional Council with the consent of the 
majority of the members present at a meeting, entered upon the 
minutes of it, may resign his office and his seat in the Council 
which shall then be vacant, but he shall not vote on a motion as 
to his own resignation and if the Council does not accept his 
resignation it is of no effect. 


(3c) If not already vacant by virtue of any general or special 
Act, 


(a) the seat of a member of the Regional Council becomes 
vacant if the seat of that member on the council of an 
area municipality is declared vacant by the council of 
that area municipality; and 


(b) the seat of a member of the council of an area munici- 
pality becomes vacant if the seat of that member on the 
Regional Council is declared vacant by the Regional 
Council. 


(3d) Where the Regional Council or the council of an area 
municipality declares the seat of a member to be vacant, other 
than under subsection (3e), and subsection (3c) applies, the Reg- 
ional Council or the area council, as the case may be, shall 
forthwith cause a copy of its declaration to be sent to the other 
council. 


(3e) Upon receiving a copy of a declaration of a vacancy in 
respect of a member under subsection (3d), the Regional Council 
or the council of the area municipality, as the case may be, shall 
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forthwith declare the seat of that member on the council to be 
vacant. 


(2) Subsection 11 (5) of the said Act is repealed. 


47. Clause 21 (a) of the said Act is repealed and the following substi- 
tuted therefor: 


(a) open an account or accounts in the name of the Region- 
al Corporation at such place of deposit as may be 
approved by the Regional Council. 


48. Subsection 29 (1), (2) and (3) are repealed and the following sub- 
stituted therefor: 


(3) The Regional Corporation shall pay to any area munici- 
pality, on or before the due date, all amounts of principal and 
interest becoming due upon any outstanding indebtedness of the 
area municipality in respect of aid granted by a local municipal- 
ity prior to the lst day of January, 1974, for the construction, 
erection, establishment, acquisition, maintenance, equipping 
and carrying on of the business of public hospitals including 
municipal hospitals and other health care facilities in the Region- 
al Area, and, if the Regional Corporation fails to pay such 
amounts before the due date, the area municipality may charge 
the Regional Corporation interest at the rate of 15 per cent per 
annum thereon, or such lower rate as the council of the area 
municipality determines, from such date until payment is made. 


49. The said Act is further amended by adding thereto the following 
section: 


55a.—(1) The Regional Council may by by-law designate any 
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tation service and includes such other motor vehicles 
operated in connection with a regular passenger trans- 
portation service as may be specified in the by-law. 


50. Subsection 70 (2) of the said Act is repealed and the following 
substituted therefor: 


(2) In preparing the estimates, the Regional Council shall 
make due allowance for a surplus of any previous year that will 
be available during the current year and shall provide for any 
operating deficit of any previous year. 


51.—(1) Clause 84 (7) (@) of the said Act is amended by striking out 
“ten” in the third line and inserting in lieu thereof “five”. 


(2) Section 84 of the said Act is amended by adding thereto the 
following subsection: 


(21a) Where a by-law passed under this section provides that 
the debentures are payable in a currency described in clause (20) 
(b), (c) or (d) the by-law may provide that any portion of the 
premium which may be received on the currency in which the 
debentures are payable that is not required to pay the cost of the 
work authorized under the by-law and charges incidental thereto 
shall be set aside in a reserve fund to be used to pay the premium 
on the annual payments of principal and interest on the deben- 
tures issued under the by-law. 


o2. The said Act is further amended by adding thereto the following 
section: 


85a. Section 143a of the Municipal Act applies with necessary 
modifications to the Regional Corporation. 


53.—(1) Subsection 103 (1) of the said Act is amended by inserting 
after “106” in the first line “113”. 


(2) The said subsection 103 (1) is further amended by striking out 
“116, 121” in the first line and inserting in lieu thereof “L114, 
Hs SUT Otol Ake andi] 2k 


BAR LAM 


REGIONAL MUNICIPALITY OF PEEL 


54. The Regional Municipality of Peel Act, being chapter 440 of the 
Revised Statutes of Ontario, 1980, is amended by adding thereto 
the following section: 
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2a.—(1) Notwithstanding any Act, upon the recommendation Alteration of 
of the Minister pursuant to an application by the council of an peta 
area municipality, the Lieutenant Governor in Council may, by 
order, alter the status of the area municipality to that of a 
township, village, town or city municipality, and may direct the 
new name that the area municipality will bear when its status is 
altered and the date when the alteration of status will take effect 
and may provide for any matters that are considered necessary or 
desirable for implementing the alteration of status or for carrying 
on the area municipality subsequent thereto, including the com- 
position of its council. 


(2) Where an order is made under subsection (1), sections 17, oe 
19 and 22 of the Municipal Act apply, with necessary aalites c. 302, 
tions, and the provisions of any special Act that applied to the ss: 17) 19 22 
area municipality prior to the alteration of its status continue to 


apply to it subsequent thereto. 


55.—(1) Section 12 of the said Act is amended by adding thereto the S. ee ana 
following subsections: 


(3a) Sections 38, 39, 43, 44 and 97 of the Municipal Act apply Oi 
with necessary modifications to the Regional Council. a ae 


(3b) A member of the Regional Council with the consent of the Resignation 
rom Regional 
majority of the members present at a meeting, entered upon the Council 
minutes of it, may resign his office and his seat in the Council 
which shall then be vacant, but he shall not vote on a motion as 
to his own resignation and if the Council does not accept his 


resignation it is of no effect. 


(3c) If not already vacant by virtue of any general or special Where 
vacancy in 


XO Regional 
ree 
Yr area 

(a) the seat of a member of the Regional Council becomes Siniconte 


vacant if the seat of that member on the council of an °°"! 
area municipality is declared vacant by the council of 
that area municipality; and 


(b) the seat of a member of the council of an area munici- 
pality becomes vacant if the seat of that member on the 
Regional Council is declared vacant by the Regional 
Council. 


(3d) Where the Regional Council or the council of an area Declaration 
ae , of vacancy 
municipality declares the seat of a member to be vacant, other 
than under subsection (3e), and subsection (3c) applies, the Reg- 
ional Council or the area council, as the case may be, shall 
forthwith cause a copy of its declaration to be sent to the other 
council. 


Idem 


Soe Ze COs 
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re-enacted 
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re-enacted 
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(3e) Upon receiving a copy of a declaration of a vacancy in 
respect of a member under subsection (3d), the Regional Council 
or the council of the area municipality, as the case may be, shall 
forthwith declare the seat of that member on the council to be 
vacant. 


(2) Subsection 12 (5) of the said Act is repealed. 


Clause 22 (a) of the said Act is repealed and the following substi- 
tuted therefor: 


(a) open an account or accounts in the name of the Region- 
al Corporation at such place of deposit as may be 
approved by the Regional Council. 


. Subsection 37 (2) of the said Act is repealed and the following 


substituted therefor: 


(2) The Regional Council may by by-law designate any lane 
on any road over which the Council has jurisdiction as a lane 
solely or principally for use by public transit motor vehicles, or 
any class or classes thereof as may be defined in the by-law and 
by taxicabs and by private motor vehicles carrying such number 
of passengers as may be specified in the by-law, and prohibit and 
regulate the use thereof by all other vehicles to such extent and 
for such period or periods as may be specified. 


(3) For the purposes of subsection (2), 


(a) “any other municipality” includes a metropolitan and 
regional municipality; 


(b) “public transit motor vehicle” means any motor vehicle 
operated by, for or on behalf of the Regional Corpora- 
tion or any other municipality, or by a transit commis- 
sion, in connection with a regular passenger transpor- 
tation service and includes such other motor vehicles 
operated in connection with a regular passenger trans- 
portation service as may be specified in the by-law. 


. Subsections 63 (1) and (2) of the said Act are repealed and the 


following substituted therefor: 


(2) The Regional Corporation shall pay to any area munici- 
pality, on or before the due date, all amounts of principal and 
interest becoming due upon any outstanding indebtedness of the 
area municipality in respect of aid granted by a local municipal- 
ity prior to the lst day of January, 1974, for the construction, 
erection, establishment, acquisition, maintenance, equipping 
and carrying on of the business of public hospitals including 
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municipal hospitals and other health care facilities in the Region- 
al Area, and, if the Regional Corporation fails to pay such 
amounts before the due date, the area municipality may charge 
the Regional Corporation interest at the rate of 15 per cent per 
annum thereon, or such lower rate as the council of the area 
municipality determines, from such date until payment is made. 


59. Subsection 84 (2) of the said Act is repealed and the following s. 84 (2), 


re-enacted 


substituted therefor: 


(2) In preparing the estimates, the Regional Council shall aca 
make due allowance for a surplus of any previous year that will in estimates 
be available during the current year and shall provide for any 


operating deficit of any previous year. 


60.—(1) Clause 98 (7) (a) of the said Act is amended by striking out s- 98 (7) @, 


61. 


62. 


: : : : : ; A ; amended 
“ten” in the third line and inserting in lieu thereof “five”. 


(2) Section 98 of the said Act is amended by adding thereto the a, 
following subsection: 


(21a) Where a by-law passed under this section provides that Premium 
the debentures are payable in a currency described in clause (20) eS 
(>), (c) or (d) the by-law may provide that any portion of the 
premium which may be received on the currency in which the 
debentures are payable that is not required to pay the cost of the 
work authorized under the by-law and charges incidental thereto 
shall be set aside in a reserve fund to be used to pay the premium 
on the annual payments of principal and interest on the deben- 
tures issued under the by-law. 


The said Act is further amended by adding thereto the following Ai ae i 
section: 


99a. Section 143a of the Municipal Act applies with necessary Sey ea 


modifications to the Regional Corporation. c. 302, s. 143a 


Subsection 117 (1) of the said Act is repealed and the following ene 
substituted therefor: 


(1) Sections 5, 84, 85, 90, 92, 93, 94 and 96, subsections 98 (1), Fglas elem 
(4)’and (5), sections 99; 100;"'105; 1063109; 113, 114, 115; 116, ¢. 302 
117, 121 and 122, subsection 165 (3), sections 190 and. 205, 
paragraphs 3, 10, 11, 12, 23, 24, 30, 45, 46, 47, 48, 49, 50 and 54 
of section 208, subparagraph ili of paragraph 62 and subpara- 
graph ii of paragraph 125 of section 210, paragraph 10 of section 
315 and Parts XIII, XIV, XV and XIX of the Municipal Act 


apply with necessary modifications to the Regional Corporation. 
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PART SVE 


REGIONAL MUNICIPALITY OF HALTON 


63. The Regional Municipality of Halton Act, being chapter 436 of the 
Revised Statutes of Ontario, 1980, is amended by adding thereto 
the following section: 


2a.—(1) Notwithstanding any Act, upon the recommendation 
of the Minister pursuant to an application by the council of an 
area municipality, the Lieutenant Governor in Council may, by 
order, alter the status of the area municipality to that of a 
township, village, town or city municipality, and may direct the 
new name that the area municipality will bear when its status is 
altered and the date when the alteration of status will take effect 
and may provide for any matters that are considered necessary or 
desirable for implementing the alteration of status or for carrying 
on the area municipality subsequent thereto, including the com- 
position of its council. 


(2) Where an order is made under subsection (1), sections 17, 
19 and 22 of the Municipal Act apply, with necessary modifica- 
tions, and the provisions of any special Act that applied to the 
area municipality prior to the alteration of its status continue to 
apply to it subsequent thereto. 


64.—(1) Section 12 of the said Act is amended by adding thereto the 
following subsections: 


(3a) Sections 38, 39, 43, 44 and 97 of the Municipal Act apply 
with necessary modifications to the Regional Council. 


(3b) A member of the Regional Council with the consent of the 
majority of the members present at a meeting, entered upon the 
minutes of it, may resign his office and his seat in the Council 
which shall then be vacant, but he shall not vote on a motion as 
to his own resignation and if the Council does not accept his 
resignation it is of no effect. 


(3c) If not already vacant by virtue of any general or special 


Act, 


(a) 


(0) 


the seat of a member of the Regional Council becomes 
vacant if the seat of that member on the council of an 
area municipality is declared vacant by the council of 
that area municipality; and 


the seat of a member of the council of an area munici- 
pality becomes vacant if the seat of that member on the 
Regional Council is declared vacant by the Regional 
Council. 
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(3d) Where the Regional Council or the council of an area Declaration 
municipality declares the seat of a member to be vacant, other oY Ven 
than under subsection (3e), and subsection (3c) applies, the Reg- 
ional Council or the area council, as the case may be, shall 
forthwith cause a copy of its declaration to be sent to the other 
council. 


(3e) Upon receiving a copy of a declaration of a vacancy in Idem 
respect of a member under subsection (3d), the Regional Council 
or the council of the area municipality, as the case may be, shall 
forthwith declare the seat of that member on the council to be 
vacant. 


(2) Subsection 12 (5) of the said Act is repealed. s. 12 (5), 

repealed 
65. Clause 22 (a) of the said Act is repealed and the following substi- s. 22 (a), 
tuted therefor: re-enacte 


(a) open an account or accounts in the name of the Region- 
al Corporation at such place of deposit as may be 
approved by the Regional Council. 


66. Subsection 37 (2) of the said Act is repealed and the following = 37 2) 
substituted therefor: e-enacte 


(2) The Regional Council may by by-law designate any lane Fstablishment 
: . LEE? ade of bus 
on any road over which the Council has jurisdiction as a lane lanes, etc. 
solely or principally for use by public transit motor vehicles, or 
any class or classes thereof as may be defined in the by-law and 
by taxicabs and by private motor vehicles carrying such number 
of passengers as may be specified in the by-law, and prohibit and 
regulate the use thereof by all other vehicles to such extent and 


for such period or periods as may be specified. 


(3) For the purposes of subsection (2), means 
1 
(a) “any other municipality” includes a metropolitan and 
regional municipality; 


(b) “public transit motor vehicle” means any motor vehicle 
operated by, for or on behalf of the Regional Corpora- 
tion or any other municipality, or by a transit commis- 
sion, in connection with a regular passenger transpor- 
tation service and includes such other motor vehicles 
operated in connection with a regular passenger trans- 
portation service as may be specified in the by-law. 


67. Subsections 68 (1) and (2) of the said Act are repealed and the §. 68 (J), 


. led: 
following substituted therefor: Ae (2); 


re-enacted 
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(2) The Regional Corporation shall pay to any area munici- 
pality, on or before the due date, all amounts of principal and 
interest becoming due upon any outstanding indebtedness of the 
area municipality in respect of aid granted by a local municipal- 
ity prior to the 1st day of January, 1974, for the construction, 
erection, establishment, acquisition, maintenance, equipping 
and carrying on of the business of public hospitals including 
municipal hospitals and other health care facilities in the Region- 
al Area, and, if the Regional Corporation fails to pay such 
amounts before the due date, the area municipality may charge 
the Regional Corporation interest at the rate of 15 per cent per 
annum thereon, or such lower rate as the council of the area 
municipality determines, from such date until payment is made. 


Subsection 89 (2) of the said Act is repealed and the following 
substituted therefor: 


(2) In preparing the estimates, the Regional Council shall 
make due allowance for a surplus of any previous year that will 
be available during the current year and shall provide for any 
operating deficit of any previous year. 


69.—(1) Clause 103 (7) (a) of the said Act is amended by striking out 


70. 


ya 


“ten” in the third line and inserting in lieu thereof “five”. 


(2) Section 103 of the said Act is amended by adding thereto the 
following subsection: 


(21a) Where a by-law passed under this section provides that 
the debentures are payable in a currency described in clause (20) 
(b), (c) or @) the by-law may provide that any portion of the 
premium which may be received on the currency in which the 
debentures are payable that is not required to pay the cost of the 
work authorized under the by-law and charges incidental thereto 
shall be set aside in a reserve fund to be used to pay the premium 
on the annual payments of principal and interest on the deben- 
tures issued under the by-law. 


The said Act is further amended by adding thereto the following 
section: 


104a. Section 143a of the Municipal Act applies with neces- 
sary modifications to the Regional Corporation. 


Subsection 122 (1) of the said Act is repealed and the following 
substituted therefor: 


(1) Sections 5, 84, 85, 90, 92, 93, 94 and 96, subsections 98 (1), 
(4) and (5), sections 99, 100, 105, 106, 109, bi Seok 4nd boy LG 
117, 121 and 122, subsection 165 (3), sections 190 and 205, 


8) 


paragraphs 3, 10, 11, 12, 23, 24, 30, 45, 46, 47, 48, 49, 50 and 54 
of section 208, subparagraph iii of paragraph 62 and subpara- 
graph ii of paragraph 125 of section 210, paragraph 10 of section 
315 and Parts XIII, XIV, XV and XIX of the Municipal Act 
apply with necessary modifications to the Regional Corporation. 


PART VIII 
REGIONAL MUNICIPALITY OF HAMILTON-WENTWORTH 


72. The Regional Municipality of Hamilton-Wentworth Act, being ee 


chapter 437 of the Revised Statutes of Ontario, 1980, is amended 
by adding thereto the following section: 


2a.—(1) Notwithstanding any Act, upon the recommendation Alteration of 
of the Minister pursuant to an application by the council of an Saaee 
area municipality, the Lieutenant Governor in Council may, by 
order, alter the status of the area municipality to that of a 
township, village, town or city municipality, and may direct the 
new name that the area municipality will bear when its status is 
altered and the date when the alteration of status will take effect 
and may provide for any matters that are considered necessary or 
desirable for implementing the alteration of status or for carrying 
on the area municipality subsequent thereto, including the com- 
position of its council. 


(2) Where an order is made under subsection (1), sections 178 apalcotons! 
19 and 22 of the Municipal Act apply, with necessary modifica- ¢. 302, 
tions, and the provisions of any special Act that applied to the * oe oe: 
area municipality prior to the alteration of its status continue to 


apply to it subsequent thereto. 


73.—(1) Section,11 of the said Act is amended by adding thereto the clean 
following subsections: 


(3a) Sections 38, 39, 43, 44 and 97 of the Municipal Act apply ee 
with necessary modifications to the Regional Council. ce 302! 


(3b) A member of the Regional Council with the consent of the Resignation 
Vhs ; from Regional 
majority of the members present at a meeting, entered upon the Council 
minutes of it, may resign his office and his seat in the Council 

which shall then be vacant, but he shall not vote on a motion as 

to his own resignation and if the Council does not accept his 


resignation it is of no effect. 


(3c) If not already vacant by virtue of any general or special Where | 
vacancy in 
Act, Regional 
Council 
° A or area 
(a) the seat of a member of the Regional Council becomes municipality 


vacant if the seat of that member on the council of an Seen 
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Saye 
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area municipality is declared vacant by the council of 
that area municipality; and 


(b) the seat of a member of the council of an area munici- 
pality becomes vacant if the seat of that member on the 
Regional Council is declared vacant by the Regional 
Council. 


(3d) Where the Regional Council or the council of an area 
municipality declares the seat of a member to be vacant, other 
than under subsection (3e), and subsection (3c) applies, the Reg- 
ional Council or the area council, as the case may be, shall 
forthwith cause a copy of its declaration to be sent to the other 
council. 


(3e) Upon receiving a copy of a declaration of a vacancy in 
respect of a member under subsection (3d), the Regional Council 
or the council of the area municipality, as the case may be, shall 
forthwith declare the seat of that member on the council to be 
vacant. 


(2) Subsection 11 (5) of the said Act is repealed. 


Clause 21 (a) of the said Act is repealed and the following substi- 
tuted therefor: 


(a) open an account or accounts in the name of the Region- 
al Corporation at such place of deposit as may be 
approved by the Regional Council. 


Subsection 36 (2) of the said Act is repealed and the following 
substituted therefor: 


(2) The Regional Council may by by-law designate any lane 
on any road over which the Council has jurisdiction as a lane 
solely or principally for use by public transit motor vehicles, or 
any class or classes thereof as may be defined in the by-law and 
by taxicabs and by private motor vehicles carrying such number 
of passengers as may be specified in the by-law, and prohibit and 
regulate the use thereof by all other vehicles to such extent and 
for such period or periods as may be specified. 


(3) For the purposes of subsection (2), 


(a) “any other municipality” includes a metropolitan and 
regional municipality; 


(6) “public transit motor vehicle” means any motor vehicle 
operated by, for or on behalf of the Regional Corpora- 
tion or any other municipality, or by a transit commis- 
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sion, in connection with a regular passenger transpor- 
tation service and includes such other motor vehicles 
operated in connection with a regular passenger trans- 
portation service as may be specified in the by-law. 

76. Subsections 79 (1) and (3) of the said Act are repealed and the *: 79“): 


J p repealed; 
following substituted therefor: s. 79 (3), 
re-enacted 


(3) The Regional Corporation shall pay to any area munici- Responsibility 
pality, on or before the due date, all amounts of principal and as strat 
interest becoming due upon any outstanding indebtedness of the fe eee 
area municipality in respect of aid granted by a local municipal- 
ity prior to the lst day of January, 1974, for the construction, 
erection, establishment, acquisition, maintenance, equipping 
and carrying on of the business of public hospitals including 
municipal hospitals and other health care facilities in the Region- 
al Area, and, if the Regional Corporation fails to pay such 
amounts before the due date, the area municipality may charge 
the Regional Corporation interest at the rate of 15 per cent per 
annum thereon, or such lower rate as the council of the area 
municipality determines, from such date until payment is made. 


77. Subsection 100 (2) of the said Act is repealed and the following s. 100 2), 
substituted therefor: re-enacte 


(2) In preparing the estimates, the Regional Council shall ae 

. . made 

make due allowance for a surplus of any previous year that will in estimates 
be available during the current year and shall provide for any 


operating deficit of any previous year. 


78.—(1) Clause 114 (7) @) of the said Act is amended by striking out s. ee (a), 
“ten” in the third line and inserting in lieu thereof “five’. “"~ 


(2) Section 114 of the said Act is amended by adding thereto the s. ee 
following subsection: amende 


(21a) Where a by-law passed under this section provides that Premium 
the debentures are payable in a currency described in clause (20) paar 
(>), (c) or (d) the by-law may provide that any portion of the 
premium which may be received on the currency in which the 
debentures are payable that is not required to pay the cost of the 
work authorized under the by-law and charges incidental thereto 
shall be set aside in a reserve fund to be used to pay the premium 
on the annual payments of principal and interest on the deben- 
tures issued under the by-law. 


79. The said Act is further amended by adding thereto the following : a 
. n 
section: 


115a. Section 143a of the Municipal Act applies with neces- eee en 


sary modifications to the Regional Corporation. c. 302, s. 1434 
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80. Subsection 133 (1) of the said Act is repealed and the following 
substituted therefor: 


(1) Sections 5, 84, 85, 90, 92, 93, 94 and 96, subsections 98 (1), 
(4) and (5), sections 99, 100, 105, 106, 109, 113, 114, 115, 116, 
117, 121 and 122, subsection 165 (3), sections 190 and 205, 
paragraphs 3, 10, 11, 12, 23, 24, 30, 45, 46, 47, 48, 49, 50 and 54 
of section 208, subparagraph iii of paragraph 62 and subpara- 
graph ii of paragraph 125 of section 210, paragraph 10 of section 
315 and Parts XIII, XIV, XV and XIX of the Municipal Act 
apply with necessary modifications to the Regional Corporation. 


PART IX 
REGIONAL MUNICIPALITY OF DURHAM 


81. The Regional Municipality of Durham Act,.being chapter 434 of 
the Revised Statutes of Ontario, 1980, is amended by adding 
thereto the following section: 


2a.—(1) Notwithstanding any Act, upon the recommendation 
of the Minister pursuant to an application by the council of an 
area municipality, the Lieutenant Governor in Council may, by 
order, alter the status of the area municipality to that of a 
township, village, town or city municipality, and may direct the 
new name that the area municipality will bear when its status 1s 
altered and the date when the alteration of status will take effect 
and may provide for any matters that are considered necessary or 
desirable for implementing the alteration of status or for carrying 
on the area municipality subsequent thereto, including the com- 
position of its council. 


(2) Where an order is made under subsection (1), sections 17, 
19 and 22 of the Municipal Act apply, with necessary modifica- 
tions, and the provisions of any special Act that applied to the 
area municipality prior to the alteration of its status continue to 
apply to it subsequent thereto. 


8$2.—(1) Section 12 of the said Act is amended by adding thereto the 
following subsections: 


(3a) Sections 38, 39, 43, 44 and 97 of the Municipal Act apply 
with necessary modifications to the Regional Council. 


(3b) A member of the Regional Council with the consent of the 
majority of the members present at a meeting, entered upon the 
minutes of it, may resign his office and his seat in the Council 
which shall then be vacant, but he shall not vote on a motion as 
to his own resignation and if the Council does not accept his 
resignation it is of no effect. 


83. 


84. 
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(3c) If not already vacant by virtue of any general or special Where _ 
vacancy in 
Act, Regional 
Council 
: ‘ or area 
(a) the seat of a member of the Regional Council becomes municipality 


vacant if the seat of that member on the council of an °°U"“! 
area municipality is declared vacant by the council of 
that area municipality; and 


(b) the seat of a member of the council of an area munici- 
pality becomes vacant if the seat of that member on the 
Regional Council is declared vacant by the Regional 
Council. 


(3d) Where the Regional Council or the council of an area Declaration 
Apes : of vacancy 
municipality declares the seat of a member to be vacant, other 
than under subsection (3e), and subsection (3c) applies, the Reg- 
ional Council or the area council, as the case may be, shall 
forthwith cause a copy of its declaration to be sent to the other 
council. 


(3e) Upon receiving a copy of a declaration of a vacancy in Idem 
respect of a member under subsection (3d), the Regional Council 
or the council of the area municipality, as the case may be, shall 
forthwith declare the seat of that member on the council to be 
vacant. 


(2) Subsection 12 (5) of the said Act is repealed. s. 12 (5), 
repealed 
Clause 22 (a) of the said Act is repealed and the following substi- a 
tuted therefor: 


(a) open an account or accounts in the name of the Region- 
al Corporation at such place of deposit as may be 
approved by the Regional Council. 


Subsection 38 (2) of the said Act is repealed and the following Gee 
substituted therefor: 


(2) The Regional Council may by by-law designate any lane §stablishment 
; : Ahoy ie oars of bus 

on any road over which the Council has jurisdiction as a lane lanes. etc. 
solely or principally for use by public transit motor vehicles, or 

any class or classes thereof as may be defined in the by-law and 

by taxicabs and by private motor vehicles carrying such number 

of passengers as may be specified in the by-law, and prohibit and 

regulate the use thereof by all other vehicles to such extent and 

for such period or periods as may be specified. 


(3) For the purposes of subsection (2), Lars 
10n 


(a) “any other municipality” includes a metropolitan and 
regional municipality; 


s. 82 (1), 85 


repealed; 
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(b) “public transit motor vehicle” means any motor vehicle 
operated by, for or on behalf of the Regional Corpora- 
tion or any other municipality, or by a transit commis- 
sion, in connection with a regular passenger transpor- 
tation service and includes such other motor vehicles 
operated in connection with a regular passenger trans- 
portation service as may be specified in the by-law. 


. Subsections 82 (1) and (2) of the said Act are repealed and the 
following substituted therefor: 


(2) The Regional Corporation shall pay to any area munici- 
pality, on or before the due date, all amounts of principal and 
interest becoming due upon any outstanding indebtedness of the 
area municipality in respect of aid granted by a local municipal- 
ity prior to the lst day of January, 1974, for the construction, 
erection, establishment, acquisition, maintenance, equipping 
and carrying on of the business of public hospitals including 
municipal hospitals and other health care facilities in the Region- 
al Area, and, if the Regional Corporation fails to pay such 
amounts before the due date, the area municipality may charge 
the Regional Corporation interest at the rate of 15 per cent per 
annum thereon, or such lower rate as the council of the area 
municipality determines, from such date until payment is made. 


. Subsection 96 (2) of the said Act is repealed and the following 
substituted therefor: 


(2) In preparing the estimates, the Regional Council shall 
make due allowance for a surplus of any previous year that will 
be available during the current year and shall provide for any 
operating deficit of any previous year. 


s. 110 (7)(@), &9.—(1) Clause 110 (7) (a) of the said Act is amended by striking out 


amended 


Ce GOR 
amended 


Premium 
on foreign 
currency 


“ten” in the third line and inserting in lieu thereof “five”. 


(2) Section 110 of the said Act is amended by adding thereto the 
following subsection: 


(21a) Where a by-law passed under this section provides that 
the debentures are payable in a currency described in clause (20) 
(b), (c) or (d) the by-law may provide that any portion of the 
premium which may be received on the currency in which the 
debentures are payable that is not required to pay the cost of the 
work authorized under the by-law and charges incidental thereto 
shall be set aside in a reserve fund to be used to pay the premium 
on the annual payments of principal and interest on the deben- 
tures issued under the by-law. 


s. 11la, 88. The said Act is further amended by adding thereto the following 


enacted 


section: 
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Illa. Section 143a of the Municipal Act applies with neces- Application of 
R.S.O. 1980, 
sary modifications to the Regional Corporation. & 30294, 1430 


89. Subsection 129 (1) of the said Act is repealed ace the following s. 129 ( (1), 
substituted therefor: re-enactec 


(1) Sections 5, 84, 85, 90, 92, 93, 94 and 96, subsections 98 PRE Algae sae 
(4) and (5), Serene DO a LOO, 105, LOG A LOO MLL S lal Se kG. cana. 
117, 121 and 122, subsection 165 ek Boehibns 190 ane Zi, 
paragraphs! 372101 tt) 23) Daas o) 45, 46, 47, 48, 49, 50 and 54 
of section 208, cuuperetaph lil ap Bataan 62 ind subpara- 
graph i of paraeraan 125 of section 210, paragraph 10 of section 
315 and Parts XIII, XIV, XV and XIX of the Municipal Act 


apply with Hep sia) modifications to the Regional Corporation. 


PART X 
REGIONAL MUNICIPALITY OF HALDIMAND-NORFOLK 


90. The Regional Municipality of Haldimand-Norfolk Act, being hte 


chapter 435 of the Revised Statutes of Ontario, 1980, is amended 
by adding thereto the following section: 


2a.—(1) Notwithstanding any Act, upon the recommendation Alteration of 
of the Minister pursuant to an Hates ai by the council of an ene ; 
area municipality, the Lieutenant Governor in Council may, by 
order, alter the status of the area municipality to that of a 
COMI. village, town or city municipality, and may direct the 
new name that the area municipality will bear when its status is 
altered and the date when the alteration of status will take effect 
and may provide for any matters that are considered necessary or 
desirable for implementing the alteration of status or for Carrying 
on the area municipality subsequent thereto, including the com- 
position of its council. 


(2) Where an order is made under subsection (1), sections 17, ae ee 
19 and 22 of the Municipal Act apply, with necessary mentees. c. 302, 
tions, and the provisions of any special Act that applied to the °s: 17) 19, 22 
area municipality prior to the alteration of its status continue to 


apply to it subsequent thereto. 


91.—(1) Section 12 of the said Act is amended by adding thereto the *. renee 
following subsections: 


(3a) Sections 38, 39, 43, 44 and 97 of the Municipal Act ae 
apply with necessary Rptiaieahone to the Regional Council. c. Bis 


(3b) A member of the Regional Council with the consent of the Resignation 
from. Regional 


majority of the members present at a meeting, entered upon the Council 
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minutes of it, may resign his office and his seat in the Council 
which shall then be vacant, but he shall not vote on a motion as 
to his own resignation and the Council may refuse to accept his 
resignation in which case it is of no effect. 


(3c) If not already vacant by virtue of any general or special 
Act, 


(a) the seat of a member of the Regional Council becomes 
vacant if the seat of that member on the council of an 
area municipality is declared vacant by the council of 
that area municipality; and 


(b) the seat of a member of the council of an area munici- 
pality becomes vacant if the seat of that member on the 
Regional Council is declared vacant by the Regional 
Council. 


(3d) Where the Regional Council or the council of an area 
municipality declares the seat of a member to be vacant, other 
than under subsection (3e), and subsection (3c) applies, the Reg- 
ional Council or the area council, as the case may be, shall 
forthwith cause a copy of its declaration to be sent to the other 
council. 


(3e) Upon receiving a copy of a declaration of a vacancy in 
respect of a member under subsection (3d), the Regional Council 
or the council of the area municipality, as the case may be, shall 
forthwith declare the seat of that member on the council to be 
vacant. 


(2) Subsection 12 (5) of the said Act is repealed. 


Clause 22 (a) of the said Act is repealed and the following substi- 
tuted therefor: 


(a) open an account or accounts in the name of the Region- 
al Corporation at such place of deposit as may be 
approved by the Regional Council. 


Subsection 37 (2) of the said Act is repealed and the following 
substituted therefor: 


(2) The Regional Council may by by-law designate any lane 
on any road over which the Council has jurisdiction as a lane 
solely or principally for use by public transit motor vehicles, or 
any class or classes thereof as may be defined in the by-law and 
by taxicabs and by private motor vehicles carrying such number 
of passengers as may be specified in the by-law, and prohibit and 
regulate the use thereof by all other vehicles to such extent and 
for such period or periods as may be specified. 


on 


(3) For the purposes of subsection (2), es 
(a) “any other municipality” includes a metropolitan and 
regional municipality; 


(D) “public transit motor vehicle” means any motor vehicle 
operated by, for or on behalf of the Regional Corpora- 
tion or any other municipality, or by a transit commis- 
sion, in connection with a regular passenger transpor- 
tation service and includes such other motor vehicles 
operated in connection with a regular passenger trans- 
portation service as may be specified in the by-law. 


94. Subsections 57 (1) and (2) of the said Act are repealed and the =. 57 (1), 


; 4 led; 
following substituted therefor: cr (2) 
re-enacted 

(2) The Regional Corporation shall pay to any area munici- Responsibility 


549, f Regional 
pality, on or before the due date, all amounts of principal and Cara tenes 


interest becoming due upon any outstanding indebtedness of the ne 
area municipality in respect of aid granted by a local municipal- 
ity prior to the Ist day of January, 1974, for the construction, 
erection, establishment, acquisition, maintenance, equipping 
and carrying on of the business of public hospitals including 
municipal hospitals and other health care facilities in the Region- 
al Area, and, if the Regional Corporation fails to pay such 
amounts before the due date, the area municipality may charge 
the Regional Corporation interest at the rate of 15 per cent per 
annum thereon, or such lower rate as the council of the area 
municipality determines, from such date until payment is made. 


95. Subsection 78 (2) of the said Act is repealed and the following ee 
substituted therefor: 


(2) In preparing the estimates, the Regional Council shall SMe 
make due allowance for a surplus of any previous year that will in estimates 
be available during the current year and shall provide for any 


operating deficit of any previous year. 


96.—(1) Clause 92 (7) (a) of the said Act is amended by striking out Nanos 
“ten” in the third line and inserting in lieu thereof “five”. 


(2) Section 92 of the said Act is amended by adding thereto the ne oy: 
following subsection: 


(21a) Where a by-law passed under this section provides that Premium 
; : Z on foreign 
the debentures are payable in a currency described in clause (20) currency 
(b), (c) or (d) the by-law may provide that any portion of the 
premium which may be received on the currency in which the 
debentures are payable that is not required to pay the cost of the 


work authorized under the by-law and charges incidental thereto 
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shall be set aside in a reserve fund to be used to pay the premium 
on the annual payments of principal and interest on the deben- 
tures issued under the by-law. 


97. The said Act is further amended by adding thereto the following 
section: 


93a. Section 143a of the Municipal Act applies with necessary 
modifications to the Regional Corporation. 


98. Subsection 111 (1) of the said Act is repealed and the following 
substituted therefor: 


(1) Sections 5, 84, 85, 90, 92, 93, 94 and 96, subsections 98 (1), 
(4) and (5), sections 99, 100, 105, 106, 109, 113, 114, 115, 116, 
117, 121 and 122, subsection 165 (3), sections 190 and 205, para- 
graphs3, 10; diye 2, 2324/30) 45460547, 40749, 5 Ores 4iandis 7 
of section 208, subparagraph iii of paragraph 62 and subpara- 
graph il of paragraph 125 of section 210, paragraph 10 of section 
315, sectionn326; and’ Parts XII) XIV. XV and AEX of the 
Municipal Act apply with necessary modifications to the Regional 
Corporation. 


99.—(1) This Act, except sections 8, 12 and 14, subsection 13 (1) and 
sections 19, 24, 33, 43 and 52, subsection 53 (1) and sections 
57, 61, 66, 70, 75, 79, 84, 88, 93 and 97, comes into force on 
the day it receives Royal Assent. 


(2) Section 14 shall be deemed to have come into force on the 
10th day of June, 1981. 


(3) Subsections 13 (1) and 53 (1) shall be deemed to have come 
into force on the Ist day of August, 1981. 


(4). Sections 8,91 Z4c89, 246331243952 oil sO O6n 705 75, 79, 54, 
88, 93 and 97 come into force on a day to be named by 
proclamation of the Lieutenant Governor. 


100. The short title of this Act is the Regional Municipalities Amend- 
ment Act, 1982. 
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EXPLANATORY NOTE 


The new subsection provides that no child shall be admitted to an elemen- 
tary school unless a certificate respecting the child’s immunization against 
measles has been produced. 


BILL 16 1982 


An Act to amend the Education Act 


H BB MAJESTY, by and with the advice and consent of the 
Legislative Assembly of the Province of Ontario, enacts as 
follows: 


1. Section 32 of the Education Act, being chapter 129 of the Revised 
Statutes of Ontario, 1980, is amended by adding thereto the fol- 
lowing subsection: 

(3a) No child shall be admitted to an elementary school unless 
the child’s parent or guardian produces a legally qualified medi- 
cal practitioner’s certificate that, 

(a) the child has been immunized against measles; 


(b) the child has recovered from measles; 


(c) on medical grounds it is inadvisable to immunize the 
child against measles; or 


(2d) in the medical practitioner’s opinion, the religious or 
other beliefs of the parent or guardian forbid immuni- 
zation of the child. 


2. This Act comes into force on the day it receives Royal Assent. 


3. The short title of this Act is the Education Amendment Act, 1982. 
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EXPLANATORY NOTE 


The Bill would require that children under the age of five years or weighing 
less than 20 kilograms be secured in child car seats or restraint systems when 
travelling as passengers in motor vehicles. 


BILL 17 1982 


An Act to require the Use of Child Car Seats or 
Restraint Systems 


ER MAJESTY, by and with the advice and consent of the 
Legislative Assembly of the Province of Ontario, enacts as 
follows: 


1.—(1) Subsection 90 (6) of the Highway Traffic Act, being chapter Ss. 9° (©), 
198 of the Revised Statutes of Ontario, 1980, is amended by ne a 
striking out “two years” in the third line and inserting in lieu 
thereof “five years, or the weight of 20 kilograms”. 


(2) Section 90 of the said Act is amended by adding thereto the ee at 
following subsection: 


(6a) No person shall drive on a highway a motor vehicle in eee We 
which there is a passenger under the age of 5 years or weighing 
less than 20 kilograms unless the passenger is occupying and 
properly secured in a child car seat or restraint system. 


s. 90 (7) (c), 
(3) Clause 90 (7) (c) of the said Act is repealed. ee ) 
(4) Section 90 of the said Act is further amended by adding a fe 
thereto the following subsection: 


(7a) Subsection (6a) does not apply where the passenger’s ©xception 
parent or guardian is the holder of a certificate signed by a legally 
qualified medical practitioner certifying that it is not practicable 
to secure the passenger in a child car seat or restraint system. 


(5) Clause 90 (8) (a) of the said Act is repealed and the following net ye 
substituted therefor: 


(a) prescribing the specifications of child. car seats and 
restraint systems in motor vehicles. 


2. This Act comes into force on a day to be named by proclamation of eras 
the Lieutenant Governor. 


3. The short title of this Act is the Highway Traffic Amendment Act, Short title 
1982. 
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An Act for the Protection of Video Display Terminal 
Operators 
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EXPLANATORY NOTES 
The purpose of the Bill is to protect the health of video display terminal 
operators by regulating the conditions of their employment and by setting the 


standards for the operation of terminals. 


SECTIONS 1 AND 2. Self-explanatory. 


BILL 18 1982 


An Act for the Protection of Video Display 
Terminal Operators 


ER MAJESTY, by and with the advice and consent 


of the Legislative Assembly of the Province of Ontario, 
enacts as follows: 


1. In this Act, 


(a) “flicker rate” means the rate, measured in Hertz, at 
which images on the screen of a terminal are refreshed; 


(b) “health” means, 
(i) the promotion and maintenance of the highest 
degree of physical, mental and social well-being 


of workers, 


(ii) the prevention among workers of ill health 
caused by their working conditions, 


(iii) the protection of workers in their employment 
from factors adverse to their health, and 


(iv) the placing and maintenance of workers in 
occupational environments which are adapted 


to their individual physiological and psychologi- 
cal conditions; 


(c) “health effect” means, 


(i) a temporary or permanent deterioration of visu- 
al acuity, 


(ii) headaches, 
(iii) a burning sensation of the eyes, 


(iv) muscular and skeletal problems, 
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(v) change in colour perception, and 


(vi) such other health effect or effects as may be 
defined by the regulations; 


(d) “inspector” means an inspector appointed under the 
Occupational Health and Safety Act; 


(e) “operator” means a person who does any work at a 
terminal; 


(f) “radiation” includes but is not limited to X-radiation, 
ultraviolet radiation, microwave radiation, ultrasound, 
infrared radiation, radio frequencies and static fields, 
and “radiation levels” has a corresponding meaning; 


(g) “terminal” includes any electronic video screen data 
presentation machine, commonly called a video display 
terminal or cathoderay tube, any plasma screen, and 
any liquid crystal display, but does not include a televi- 
sion or oscilloscope screen except to the extent that it is 
used as a terminal for the presentation of data; 

(h) “trade union” means a trade union as defined in the 
Labour Relations Act that has the status of exclusive 
bargaining agent under that Act in respect of any bar- 
gaining unit or units in a work place and includes an 
organization representing operators to whom this Act 
applies where such organization has exclusive bar- 
gaining rights under any other Act in respect of such 
operators. 


— 


2. This Act binds the Crown and any agency of the Crown. 


3.—(1) No person shall sell or lease a terminal in Ontario that 
has not been, 


(a) tested to show that it emits no radiation, other than 
visible light; and 


(b) equipped with radiation shields conforming to the 
regulations. 


(2) Every person selling or leasing a terminal shall deliver a 
full record of tests conducted under clause (1) (a) to the purchaser 
or lessee of the terminal. 


4.—(1) No employer shall permit any operator employed by 
him to work at a terminal unless the following conditions are 
met: 


SECTION 3. The sale or leasing of terminals which emit any form of radia- 
tion other than visible light is prohibited. Radiation shielding is a requirement 
and universal radiation testing at point of production is mandatory. Records of 
tests are to be delivered to purchasers or lessees. 


SECTION 4. Detailed standards are prescribed for the operation of termi- 
nals. A transitional provision gives one year’s grace for terminals already in 
operation. 
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. The terminal shall be equipped with a detachable 


keyboard or other device readily adjustable by the 
operator. 


. The work station shall be equipped with a copy holder 


that is readily adjustable by the operator. 


. The terminal shall be located on an adjustable table 


and the work station shall be provided with a chair that 
is readily adjustable for seat and backrest heights, 
angle and backrest tension by the operator when 
seated. 


. The terminal shall be equipped with brightness and 


contrast controls that are readily adjustable by the 
operator. 


. The terminal shall have character size and colour con- 


forming to the regulations. 


The terminal shall be equipped with an anti-reflection 
filter. 


. Artificial and natural lighting in the office in which a 


terminal is located shall be readily adjustable, 
maximize the use of indirect lighting and minimize 
glare. 


The terminal shall be provided with an individual 
lighting unit equipped with a dimmer switch and read- 
ily adjustable by the operator. 


. The terminal shall not have a flicker rate lower than 


that prescribed by the regulations. 


The terminal shall not have its primary heat exhausts 
within 1.5 metres of the position normally occupied by 
the operator unless there are intervening ducts, walls or 
insulation. 


The terminal shall not be situated in the same room as a 
printer unless the printer is equipped with acoustic 
protection so as to reduce noise levels to standard office 
noise levels. 


The terminal shall not emit radiation other than visible 
light. 


The terminal shall be equipped with radiation shields 
conforming to the regulations. 
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14. The terminal shall be equipped with an individual on- 
off switch controlled by the operator. 


15. The terminal shall comply with any further standards 
prescribed by regulation. 


(2) Where a terminal is in operation on the day before the day 
this Act comes into force, the employer shall comply with sub- 
section (1) within one year of the day this Act comes into force. 


5.—(1) Every employer shall, at least once in each six-month 
period, 


(a) cause each terminal in his possession to be, 


(i) inspected and maintained by qualified persons, 
and 


(ii) tested for compliance with paragraph 12 of sub- 
section 4 (1); 


(D) cause a full lighting survey of all working areas con- 
taining terminals to be carried out by qualified persons, 


and shall cause full records of all inspections, maintenance, tests 
and surveys to be kept. 


(2) The records kept under subsection (1), subsection 3 (2) and 
section 8 shall be made available to all operators employed by the 
employer and to any representative selected by the trade union, if 
any, representing the operators. 


6.—(1) Every employer of an operator shall allow the 
operator a fifteen-minute rest period for each hour that the 
operator works at a terminal and shall not cause the operator to 
work at a terminal continuously for more than one hour. 


(2) No employer shall cause an operator to work at a terminal 
for more than four hours in any twenty-four hour period. 


(3) An operator whose contract of employment provides for 
normal working hours exceeding the maximum permitted by 
subsection (2) has the right to perform reasonable alternative 
work without loss of pay, seniority or other benefits during the 
balance of her normal working hours. 


(4) Every employer of an operator shall provide a rest area 
that is not located adjacent to a terminal. 


7.—(1) An operator, 


SECTION 5. Employers are required to have terminals tested, inspected 
and maintained and to have lighting surveys conducted semi-annually. Full 
records are to be kept and made available to operators and trade unions repre- 
senting operators. 


SECTION 6. Mandatory rest periods and maximum hours of operation are 
prescribed. 


SECTION 7. Operators are permitted to cease working at terminals during 
pregnancy and while awaiting the results of pregnancy tests. 


SECTION 8. An operator suffering from a medical condition that may be 
caused by operation of a terminal is permitted to cease working at a terminal until 
it has been inspected and any malfunction has been corrected. 


SECTION 9. Operators who exercise their rights to request not to work at a 
terminal may be assigned reasonable alternative work at equal pay with no loss of 
seniority or benefits. 


SECTION 10. Regular eye examinations at the employer’s expense are pre- 
scribed. Operators are to be reimbursed for the cost of corrective lenses. The 
results of eye examinations are not to be used for personnel screening. 


(a) who believes she may be pregnant, may, until it has 
been established that she is not pregnant, subject to 
subsection (2); or 


(6) who provides her employer with the certificate of a 
legally qualified medical practitioner indicating that 
she is pregnant may, during her pregnancy, 


request not to work at a terminal, without loss of pay, seniority 
or other benefits, and such request will be granted. 


(2) Where an operator requests not to work at a terminal 
under clause (1) (a), and does not provide her employer with the 
certificate referred to in clause (1) (0) by a day ninety days from 
the day of her refusal, the employer may require her to resume 
work at a terminal. 


8. An operator who provides her employer with the certifi- 
cate of a legally qualified medical practitioner indicating that she 
suffers from any physical condition that may be caused by oper- 
ation of a terminal may request not to work at a terminal, with- 
out loss of pay, seniority or other benefits, until that terminal has 
been, 


(a) inspected by a qualified person and repaired if neces- 
sary; 


(6) tested for radiation levels; and 


(c) shown to comply with subsection 4 (1). 


9. Upon an operator’s request not to work at a terminal under 
subsection 7 (1) or section 8, the employer may require her to 
perform reasonable alternative work. 


10.—(1) Every employer of an employee shall permit the 
employee to undergo an ophthalmological examination during 
working hours without loss of pay before becoming an operator. 


(2) Every employer of an operator shall permit the operator to 
undergo at least one ophthalmological examination in each six- 
month period during working hours without loss of pay. 


(3) The employer shall reimburse employees and operators for 
any costs in respect of such ophthalmological examinations 
which are not covered by the Ontario Health Insurance Plan or 
by a group plan and for any lenses, including frames, prescribed 
for employees and operators. 


(4) Where an operator has been assigned to work at a terminal 
before the day this Act comes into force, the employer shall 


Idem 
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permit the operator to undergo an ophthalmological examination 
during paid working hours within ninety days of the day this Act 
comes into force. 


(5) No employer shall use the results of ophthalmological 
examinations to screen prospective employees. 


(6) Employees shall be advised of results of each test under 
this section. | 


11. Every employer of an operator shall, 


(a) post a copy of this Act prominently where the operator 
is usually stationed; 


(b) provide the operator with notice of health effects and 
with information about the means of alleviation of 
health effects; and 


(c) provide the operator with training in the safe operation 
of terminals. 


12. No employer of an operator shall use a terminal to 
monitor the productivity of an operator on an individual basis. 


13.—(1) Every employer of an operator shall establish a 
health and safety committee consisting of at least two persons of 
whom at least half shall be operators to be selected by the 
operators they represent or, where there is a trade union or trade 
unions representing the operators, by the trade union or trade 
unions. 


(2) The health and safety committee shall, 
(a) investigate conditions causing health effects in the 
workplace and make recommendations to the employer 


for their correction; 


(b) participate in the employer’s decisions for acquisition of 
equipment; 


(c) investigate, record and communicate to the employer 
the concerns of operators regarding health effects and 


working conditions. 


14.—(1) No employer or person acting on behalf of an 
employer shall, 


(a) dismiss or threaten to dismiss an operator; 


SECTION 11. Employers are required to provide operators with informa- 
tion about the possible health effects of working at terminals and with training in 
their safe operations. 


SECTION 12. The use of terminals for individual monitoring of operators is 
prohibited. 


SECTION 13. Bilateral health and safety committees with consultative 
powers are to be established, with powers to investigate conditions causing health 
effects, and with a right to actively participate in employer’s decisions regarding 
introduction of technology into the workplace. 


SECTION 14. Reprisals by employers are prohibited and grievances may be 
referred to the Ontario Labour Relations Board. 


: i ra 5 ; a 
of , rb " w ¥ a : nie yuemy : 2 
DD URES Sarak 


: i leeds i! 


Peete @ ‘ph =. nee 
Eamyovtes te) Employees a advise af. a ie 
Di : ‘ ‘ae i * ‘a Thais 
rope Met u's rection he . baba irs i? 
: i m : Ys Ale ita Us ey 

p er Ativi binned iow of 
5 nian SL: 8 Sean 


heriion ne een 


ob inl i. se A’ 
m0 nos mi py at Keni ts promtinenty a 
‘Ie vosually, Stutioned. mn 8 A: 
y ‘eal? 
(h) provide the ‘operator with hotice of thee efie 
; k with  ivforhation About the, mS, oF ‘ailevsii ion OL, 
; eS : at: a 
; health etl Srtss Reinet ‘ ae : Aeon ay iin : A Rey vie ie rt 
uA ; eo Y ee | 7 a > “aw . 
\ ait Y, 
4é) pried the opr ar toe with iu ait: Aes =the sale sie AGO! De My re ia 
nl iF rin nals. wii ‘ u ar Jia 
Be Ohare We pitino iaubi vib Ww A "55 aodt” nM Le Wiis biea - 
thls acing ta, NO @mployer of an operathy aball- use a teshaten lm: at ey 
tM Paradiesg] | i 
loriny, = RRC TLTOT He rochactivite et ap operatic | ny tat pnclividtea basi, 
. oy X : 


oVillodtes diw esotinaids visioe Eats itined Gerstelieh ie dainan?. f a 
Heist dot dalnatetaetiangs aR ithe ns aingiatimtiaal ef ipod, s/t A ka ay 


owinitien MOET URMORhe eecelam Ph aLP URGE SIE at 4 buat care ‘One. 
whom Jat clode Anif-shalt ania Opern afore ten ert : 


Operadiors. view septesent or, wher there is a trade unio ‘rede i i 


(ORS Feprese nt ing the a WTS , DY the trathe onion trtidde. . 
eTioyns rs ye 
| 

: 


: 
i (2)\ The health mor. safety commitice stall, 
it) Aovettiva vonditiags exusing’ Realth effects ty the 


workwace add Hake noone udadoris to the ging inyee 
Ot cieir correction, 


— 


(P) ourtie inate a the enon for hn ; | 
OG ip nrerit,’ 


2) aiverngote. reoded anid. eoriniiicnie’ ty thes an 
7 hth! coon ub duetat ors bs art ce he 

wie Rte opnifittons.*. WL eee : 
a a evi balidi lon, ros ars (8 shee! ae nN 
Mal a r greet a) i" cleaned om wide 7 Tel 
m™. *y expo shall. 


eatgl nae j Fie ry i soy) a pice 
| siege 


wy adinitay ar 


ae 


7 ore aA . 7 


(b) discipline or suspend or threaten to discipline or sus- 
pend an operator; 


(c) impose any penalty upon an operator; or 
(d) intimidate or coerce an operator, 


because the operator has acted in compliance with this Act or the 
regulations or an order made thereunder or has sought the 
enforcement of this Act or the regulations. 


(2) Where an operator complains that an employer or person Arbitration 

acting on behalf of an employer has contravened subsection (1), 
the operator may either have the matter dealt with by final and 
binding settlement by arbitration under a collective agreement, if 
any, or file a complaint with the Ontario Labour Relations Board 
in which case any regulations governing the practice and proce- 
dure of the Board apply, with all necessary modifications, to the 
complaint. 


(3) The Ontario Labour Relations Board may inquire into any a by 
5 . 3 e, ntari1o 
complaint filed under subsection (2), and section 89 of the Labour ica 


Relations Act, except subsection (5), applies with all necessary Relations 


ee F 4 c : : Board 
modifications, as if such section, except subsection (5), is enacted g5.0. 1080, 
in and forms part of this Act. é, 228 


(4) On an inquiry by the Ontario Labour Relations Board into Idem 
a complaint filed under subsection (2), sections 102, 103, 106, 
108 and 109 of the Labour Relations Act apply, with all necessary 
modifications. 


(5) On an inquiry by the Ontario Labour Relations Board into Onus of 
a complaint filed under subsection (2), the burden of proof that Be 
an employer or person acting on behalf of an employer did not 
act contrary to subsection (1) lies upon the employer or the per- 
son acting on behalf of the employer. 


(6) The Ontario Labour Relations Board shall exercise juris- seta cay 
when 


diction under this section on a complaint by a Crown employee complaint 
that the Crown has contravened subsection (1). Pe 


(7) Where on an inquiry by the Ontario Labour Relations Board may 
Board into a complaint filed under subsection (2), the Board ee 
determines that an operator has been discharged or otherwise 
disciplined by an employer for cause and the contract of 
employment or the collective agreement, as the case may be, does 
not contain a specific penalty for the infraction, the Board may 
substitute such other penalty for the discharge or discipline as to 


the Board seems just and reasonable in all the circumstances. 


Exception 


R.S.O. 1980, 
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(8) Notwithstanding subsection (2), a person who is subject to 
a rule or code of discipline under the Police Act shall have his 
complaint in relation to an alleged contravention of subsection 
(1) dealt with under that Act. 


15. Subsection 6 (2) and sections 23, 28, 29, 31, 32, 33, 34, 35 
and 36 of the Occupational Health and Safety Act apply, with all 
necessary modifications, to the enforcement of this Act. 


16. Every person who contravenes any provision of this Act 
or the regulations is guilty of an offence and on conviction is 
liable to a fine of not more than $25,000. 


17.—(1) The Lieutenant Governor in Council may make 
such regulations as are advisable to protect the health and safety 


of operators. 


(2) Without limiting the generality of subsection (1), the 
Lieutenant Governor in Council may make regulations, 


(a) prescribing character size and colour to be used in ter- 
minals; 


(b) prescribing specifications for radiation shields to be 
installed or used in conjunction with terminals; 


(c) prescribing a minimum flicker rate for terminals; 

(d) respecting the testing of terminals for radiation levels; 

(e) defining qualified persons; 

(f) defining health effects; 

(g) prescribing standards for terminals; 

(1) authorizing the conducting of comprehensive 
epidemiological studies of operators and studies of the 
synergistic effects of exposure to radiation from termi- 


nals; and 


(7) authorizing research for the development of improved 
instruments for radiation analysis. 


18. This Act comes into force on a day to be named by proc- 
lamation of the Lieutenant Governor. 


19. The short title of this Act is the VDT Operators’ Safety 
Act, 1982. 


SECTION 15. The Bill adopts the inspection and enforcement provisions of 
the Occupational Health and Safety Act. 


SECTION 16. The maximum fine will be $25,000. 


SECTION 17. Self-explanatory. 
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EXPLANATORY NOTE 


The Bill increases from one week to three weeks the time within which a 
caretaker who occupies premises in connection with his employment is required 
to vacate those premises when his employment is terminated. The first week of 
this period is rent-free. 


pe 
we 


BILL 19 1982 


An Act to amend the Landlord and Tenant Act 


ER MAJESTY, by and with the advice and consent of the 
Legislative Assembly of the Province of Ontario, enacts as 
follows: 


1. Section 115 of the Landlord and Tenant Act, being chapter 232 of a eae 4 
the Revised Statutes of Ontario, 1980, is repealed and the follow- 
ing substituted therefor: 


115.—(1) Notwithstanding anything in this Part, where a ebaea se 
landlord has entered into a tenancy agreement in respect of caretaker’s 
caretaker’s premises, unless otherwise agreed, the tenancy of the 
tenant is terminated on the day on which the employment of the 
tenant is terminated and the tenant shall within three weeks 


thereafter vacate the caretaker’s premises. 


(2) If the tenant fails to vacate the premises as set out in ta Seed 
subsection (1), the landlord may forthwith make application under s. 113 


under section 113. 


(3) A landlord, a ite 
(a) shall not charge or receive any rent or compensation 
from the tenant in respect of the first week of the three- 
week period mentioned in subsection (1); and 


(b) may charge rent at the rate payable under the tenancy 
agreement or, where no rent was payable under the 
tenancy agreement, at a fair market rate, for the bal- 
ance of the three-week period mentioned in subsection 


(ag). 


2. This Act comes into force on the day it receives Royal Assent. mons 


3. The short title of this Act is the Landlord and Tenant Amendment °° title 
Act, 1982. 
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PRINTED BY ALAN GORDON, QUEEN’S PRINTER FOR ONTARIO 


EXPLANATORY NOTE 


The Bill clarifies a landlord’s obligation to pay interest on a tenant’s security 
deposit annually and the tenant’s right to set unpaid interest off against rent. The 
maximum penalty for failure to pay this interest is, for a first offence, a fine equal 
to interest on the security deposit calculated at the Canada Savings Bond rate, 
and $2,000 for subsequent offences. 


BILL 20 1982 


An Act to amend the Landlord and Tenant Act 


ER MAJESTY, by and with the advice and consent of the 
Legislative Assembly of the Province of Ontario, enacts as 
follows: 


1. Subsection 84 (2) of the Landlord and Tenant Act, being chapter ae ie 
232 of the Revised Statutes of Ontario, 1980, is repealed and the 
following substituted therefor: 


(2) A landlord shall pay to the tenant, once each year on the Interest 
anniversary date of the tenancy agreement, or at the end of the 
tenancy if this occurs before the anniversary date, interest on the 
security deposit for rent referred to in subsection (1) at the rate of 
6 per cent per year. 


(2a) Where a landlord fails to pay the interest referred to in sea 
subsection (2), the tenant may set the amount due off against rent 


payable to the landlord. 


(2b) Any person who contravenes subsection (2) is guilty of Penalty 
an offence and on conviction is liable to a fine not exceeding, 


(a2) upon the first conviction, interest on the security 
deposit for the relevant period calculated at the 
maximum rate or rates payable on Canada Savings 
Bonds during the relevant period; and 


(6) upon any subsequent conviction, $2,000. 


2. Section 122 of the said Act is repealed and the following substi- ibe be 
tuted therefor: 


122.—(1) Any person who knowingly contravenes subsection Penalties 
84 (1) or (3), or section 85, 86, 93, 94, 95, 111, 121, 125, 126 or 
127 is guilty of an offence and on conviction is liable to a fine 
not exceeding $2,000. 


(2) Where a landlord is convicted of the offence of contraven- Order for 
payment of 


ing subsection 84 (1) or (3) or section 85, the justice under the security 
eposit 


‘oe 1980, Provincial Offences Act making the conviction may order the 
- landlord to pay to the tenant the security deposit or any part 


thereof that is unpaid. 


rat tert Ss 3. This Act comes into force on the day it receives Royal Assent. 
Short title 4. The short title of this Act is the Landlord and Tenant Amendment 


Act, 1982. 
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